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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are subject to risks and
uncertainties. All statements other than statements of historical fact included in this Annual Report on Form 10-K are forward-looking statements.
Forward-looking statements give our current expectations relating to our financial condition, results of operations, plans, objectives, future performance,
and business. You can identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. These statements may
include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “may,” “will,” “should,” “can have,” “likely,” and other words
and terms of similar meaning in connection with any discussion of the timing or nature of future operating or financial performance or other events. For
example, all statements we make relating to our estimated costs, expenditures, cash flows, growth rates and financial results, our plans and objectives
for future operations, growth or initiatives, strategies, or the expected outcome or impact of pending or threatened litigation are forward-looking
statements. All forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from those that we
expected, including those disclosed in Item 1A, “Risk Factors” and elsewhere in this Annual Report on Form 10-K.

We derive many of our forward-looking statements from our operating budgets and forecasts, which are based on many detailed assumptions. While
we believe that our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and it is impossible for us to
anticipate all factors that could affect our actual results. All written and oral forward-looking statements attributable to us, or persons acting on our behalf,
are expressly qualified in their entirety by these cautionary statements as well as other cautionary statements that are made from time to time in our
other Securities and Exchange Commission (“SEC”) filings and public communications. You should evaluate all forward-looking statements made in the
context of these risks and uncertainties.

In addition, statements such as “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are
based upon information available to us as of the date of this Annual Report on Form 10-K, and while we believe such information forms a reasonable
basis for such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an
exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned
not to unduly rely upon these statements.

We caution you that the important factors referenced above may not contain all of the factors that are important to you. In addition, we cannot assure
you that we will realize the results or developments we expect or anticipate or, even if substantially realized, that they will result in the consequences or
affect us or our operations in the way we expect. The forward-looking statements included in this Annual Report on Form 10-K are made only as of the
date hereof. We undertake no obligation to update or revise any forward-looking statement as a result of new information, future events or otherwise,
except as otherwise required by law.

Part I

Item 1. Business
Our Mission

We power the education ecosystem with unified personalized solutions that help educators and students realize their full potential.

Company Overview

At PowerSchool, we believe in the simple truth that every student deserves the best opportunities in life. Unfortunately, because adoption of
technology in education has lagged behind other sectors, K-12 schools and school districts, and ultimately their students and families, have yet to
experience all the benefits from digital transformation. That’s why we seek to empower the education ecosystem with innovative technology that helps
educators and students realize their potential, in their way. A digital transformation in education is currently under way, unleashing tremendous potential,
surfacing insights, and driving efficiencies, and we believe all administrators, educators, and students are entitled to benefit from this advancement.
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As a pioneer and the leading provider of cloud-based software to the K-12 education market, we provide a comprehensive platform of cloud
solutions that deliver a broad range of mission-critical capabilities to K-12 organizations, including the core system of record used by districts and
schools, student and teacher assessment tools, learning management systems, teacher hiring and retention solutions, and insights and analytics that
leverage rich data and artificial intelligence (“AI”) to improve education outcomes. We serve more than 17,000 customers, including over 90 of the 100
largest districts by student enrollment in the United States, over 30 state-, province-, or territory-wide contracts in North America, and sell solutions in
over 95 countries globally. Our solutions are embedded in school workflows and are used on a daily basis by teachers, students, administrators, and
parents in schools and districts representing over 50 million students globally, over 80% of all K-12 students in the U.S. and Canada. Our cloud-based
technology platform helps schools and districts efficiently manage state reporting and related compliance, special education, finance, human resources
(“HR”), talent, communications, registration, attendance, funding, learning, instruction, grading, college and career readiness, assessments, and
analytics in one place. Through our platform approach, we help our customers streamline operations, aggregate disparate data sets, and develop
insights using predictive modelling and machine learning (“ML”). Our ability to transform information into actionable insights improves the efficiency of
school operations, the quality of instruction delivered by teachers, and the pace of student growth, which we believe should have a profound effect on K-
12 educational outcomes.

Our broad scale, engagement with all constituents in the K-12 education ecosystem, and single-sector focus has made us one of the most
recognizable and trusted brands in the K-12 market. We achieved our leadership position by combining over twenty-five years of deep expertise with our
vision to create innovative technologies that automate and streamline inefficient processes, aggregate critical data in central system of record systems,
and utilize extensive data for insights that improve student outcomes. School districts have steadily increased investment in cloud-based software
solutions, and we expect the adoption trend to accelerate as K-12 school districts realize the benefits of utilizing software and digitalizing their
operational processes and systems.

Our customers include every major type of K-12 organization across a range of sizes. Our solutions are mission-critical and foster a high degree of
customer loyalty, resulting in long-standing and stable customer relationships. PowerSchool has grown rapidly over the last several years and we plan to
continue to deepen our relationships with existing customers by providing strong customer support, cross-selling incremental solutions, and unifying what
has historically been a fragmented point solution technology environment for our customers.

Industry Background

K-12 education is an essential industry to society and one of the largest vertical end-markets in the global economy, representing the third highest
discretionary spend category by the United States government in 2019. According to data from the National Center of Education Statistics and Statistics
Canada, over $800 billion is spent each year on K-12 education in the United States and Canada, with approximately 61 million students enrolled in
public and private K-12 institutions in 2020. The quality of our education system drives our quality of life and overall economic prosperity. The success of
K-12 education depends upon a vibrant ecosystem of participants that includes students, parents, teachers, and administrators—each with their own
needs, opportunities, and challenges.

Schools are undergoing a dynamic digital transformation through the adoption of cloud-based software that is helping to improve collaboration, data
reliability, communication, and curricula, utilizing rich data and analytics to surface educational insights, and automating office operations. K-12 software
spending includes instructional tools as well as non-instructional tools that track and analyze student performance, manage classroom activities, facilitate
HR, and support enterprise resource planning while streamlining administrative functions. Districts and schools are increasingly seeking integrated cloud
platforms due to the ease of accessibility, lower up-front investment, scaled and secure data practices, simplified implementation, and growing comfort
with subscription-based models.

Real-time Data and Insights are Needed for District and Student Success

Students, parents, teachers, and administrators lack real-time information and comprehensive ways to view student, teacher, and operational data.
Existing systems that manage student and teacher data are often paper-based, cumbersome, and have limited ability to effectively aggregate student
performance information. In addition, full assessments of student capabilities typically occur during end-of-year final exams, at which point it is too late
for teachers to address gaps in understanding. This summative data also does not provide educators with information about the underlying factors
influencing or impeding learning, which is key to moving students forward. Without this data, schools struggle to provide parents with the appropriate
level of transparency into their child’s performance. A 2021 study from Learning Heroes stated that 92% of parents believe their children are performing
at or above their grade level in reading and math, while according to the Institute of Education Sciences only 50% of students actually are performing at
or above their grade level. Our platform of products helps solve these challenges caused
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by lack of access to real-time, comprehensive data, providing insights to help educators and administrators drive district and student success.

Teachers and Administrators Lack Resources to Deliver Personalized Education

Students learn best when education is tailored to their individual needs, yet most of our education system is built on a one-size-fits-all pedagogy
targeting the average student. Teachers, despite their best intentions, are often required to juggle several disparate solutions in the classroom for
delivering instruction and managing students, resulting in a lack of time and information needed to address each child’s unique and changing needs.
According to the Merrimack College 2022 Teacher Survey, only 46% of a teacher’s time is spent directly teaching students. Our suite offers teachers and
administrators the information, insights, and time necessary to personalize instruction at an individual student level.

Widespread Teacher Shortages Will Have a Long-Term Impact on Educational Outcomes

One of the most profound issues impacting K-12 organizations is a long-term shortage in teachers. Substandard opportunities for professional
development contribute to poor teacher retention rates and widespread teacher shortages. These shortages, along with budget constraints, are leading
to substandard instruction and limiting the time and attention given to students. The COVID-19 pandemic exacerbated K-12 staffing problems, with the
lowest public school employment levels since 2000, according to the Bureau of Labor Statistics. Recruiting, retaining, and training high quality teachers
has become an imperative for school districts, many of which continue to rely on paper-based processes and lack the network to optimize talent
management. In addition, the ability to find qualified substitute teachers has become more difficult, impacting districts’ abilities to manage absences and
deliver consistent educational outcomes.

The K-12 Regulatory Environment is Highly Complex

Schools and districts are required to comply with growing volumes of local, state and federal regulations, many of which are directly tied to a school
or district’s ability to access funding. The substantial level of investment required for vendors to create and continually adhere to K-12 compliance
mandates makes software development very challenging. This limits and, in some cases, prevents the emergence of potentially novel technology, while
preserving legacy point solutions and outdated, often manual or paper-based processes. Many schools and districts still rely on spreadsheets, home-
grown platforms, and/or dozens of technology vendors with little integration between various tools, exacerbating the challenges teachers and
administrators face.

Legacy, Compartmentalized K-12 Software Has Fallen Short

K-12 schools and districts have lagged other end-markets in terms of technology adoption. Most K-12 software was designed as point solutions
Enterprise Resource Planning (“ERP”) systems, Learning Management Systems (“LMS”), Student Information Systems (“SIS”), assessment creation and
management systems, etc., which fail to provide harmonized, integrated, secure, and accurate data that meet the needs of students, parents, teachers,
and administrators. According to a survey conducted by Digital Promise in 2017, 74% of U.S. districts use more than 26 different technology products
and only 33% of districts have integrated the majority of their technology tools. K-12 constituents are forced to navigate numerous fragmented platforms
with information residing in disparate data silos. This has led to wasted time, lost productivity, and has limited the ability of schools and districts to use
data to improve education outcomes. These fragmented legacy environments also leave districts vulnerable to data breaches, which cost districts
ransom and elevated cyber insurance dollars as well as reduce instruction time from downed systems. Broad platforms that integrate, secure, and
deliver holistic data have become a technology imperative to help districts understand trends at their schools and enable teachers to focus more on
students, which we expect will drive improvement in critical indicators on which the U.S. is lagging:

• Based on ACT data, less than 45% of students are prepared for college-level math, science, or reading

• NCES data indicates that over 500,000 high school students drop out annually

• According to the Programme for International Student Assessment, Insights and Interpretations, published in 2018 the United States ranks 25th
on the International Student Assessment average across math, reading and science

• According to K12 Security Information Exchange, between 2016 and 2022, there were 1,619 publicly disclosed cyberattacks on K-12 schools

K-12 Education is Being Reimagined
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We believe the way teachers educate, students learn, and parents partner with schools is permanently changing. As technology solutions have
improved and students have greater access to devices, schools and districts have embarked on their digital transformation. The COVID-19 pandemic
forced stakeholders to accelerate this shift and test new methods of hybrid learning, which we believe has put a spotlight on the need for schools to
modernize their software platforms and technology infrastructure. These secular trends are causing districts to rapidly move towards implementing cloud-
based platforms capable of unifying the learning experience, information, engagement, and the core systems of record.

Shift to Data-Driven Education

We believe a data-driven approach to education is central to how students, teachers, parents, and administrators reinvent the K-12 education
experience. Real-time collaboration and engagement, deep analytics, and rich information management are helping to fulfill the promise of digital
transformation, workplace optimization, and elevating student success. There are several ways that data and analytics are transforming education,
including:

• Integration. Districts have recognized the value of data in education and have generated volumes of it; unfortunately, this data is underutilized
because it often sits in disparate silos and in incongruent formats. Without integrating systems of data generation, accumulation, and
interpretation, the value of the data is materially diminished. Our platform integrates systems and data, and helps educators and administrators
implement data-driven education initiatives.

• Actionable Insight. Actionable intelligence offers the ability to synthesize disparate data sets into reportable information. Using real-time data
helps improve a range of processes including creating personalized education pathways using student achievement data, making investment
decisions using data from ERP systems, and operating staffing and professional development programs using talent management solutions.

• Process Automation. School districts are modernizing and automating processes that have historically been done manually. Dynamic data
models are increasingly being used to monitor processes, tasks, and decisions to increase efficiency and allow teachers to focus on activities
that lead to better student outcomes and higher teacher satisfaction. According to a McKinsey & Company study, How Artificial Intelligence Will
Impact K-12 Teachers, published January 2020, teachers spend approximately 13 hours per week on activities that could be automated using
existing technology.

• Artificial Intelligence and Machine Learning. AI/ML is crucial to processing and analyzing data to provide novel insights such as identifying at-
risk student before they fall too far behind, identifying staff retention risk areas, and optimizing district investments. According to IDC’s Spending
Guide, published in 2019, education is among the top three opportunities for AI deployment. And the growth in generative AI technology has
further expanded the opportunities for automating and personalizing education content, curriculum, processes, learning paths and insights, and
feedback cycles.

Market Opportunity

PowerSchool serves a large addressable market opportunity globally as school districts continue to make significant investments in IT applications
and infrastructure. In 2020, approximately $18 billion was spent on K-12 technology (of which $12 billion represents spending on software and IT
services) in North America and this is expected to increase approximately 8% per year from 2020 through 2026 according to the Gartner Forecast .
Based on an analysis by Frost & Sullivan, Market Sizing Assessment for Education Technology Software Market - commissioned in 2020 in connection
with our initial public offering (“IPO”), we estimate the global total available market for PowerSchool’s current set of solutions to be approximately $25
billion. To estimate our market opportunity, Frost & Sullivan identified the total number of K-12 students globally by country. Frost & Sullivan then
multiplied the number of students within each country by the per student list price of our product segments, assuming

 Gartner, Forecast: Enterprise IT Spending by Vertical Industry Market, Worldwide, 2020 – 2026, 3Q22 Update.
GARTNER is a registered trademark of Gartner, Inc. and/or its affiliates and is used herein with permission. All rights reserved. The Gartner content
described herein, represents research opinion or viewpoints published, as part of a syndicated subscription service, by Gartner, Inc. (“Gartner”), and are
not representations of fact. Gartner Content speaks as of its original publication date (and not as of the date of this Annual Report on Form 10-K) and the
opinions expressed in the Gartner Content are subject to change without notice.

1
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deployment of each of the selected product segments and a distribution of K-12 organization sizes that is similar to those in the US.

Our Platform

Mission-Critical System of Record, Engagement, and Intelligence

Our platform provides a comprehensive suite of cloud solutions that deliver a broad range of mission-critical capabilities to K-12 organizations in over
95 countries globally. Foundational to our cloud applications is our market-leading SIS. Our SIS acts as the backbone of our K-12 customers, centralizing
their student information and their processes that power core operations, while also supporting their annual state and local reporting needs. In addition to
the SIS, we offer a full suite of mission-critical cloud solutions in 8 solution families that districts need to manage their operations, staff, and instruction:
SIS, Enrollment, Communities, Communication, Insights, Classroom, Talent, and Administration. We also provide a rich set of analytic capabilities
through our Insights solutions, consolidating and enabling visualization of data generated from our solutions as well as from third-party sources. Our
platform is a comprehensive and unified suite of solution that connects the office, classroom, and home while bringing together students, parents,
teachers, and administrators providing the following key benefits:

• Mission-Critical to District Funding and Compliance. Districts and schools must adhere to a myriad of constantly evolving federal
and state-specific reporting requirements to receive a significant portion of their funding. These reports, data requirements, and
submission guidelines vary state-to-state, and can be incredibly burdensome, oftentimes requiring dedicated functions within districts.
Our compliance reporting solutions in SIS, Classroom-Special Programs, and Administration-eFinancePLUS (ERP) cover the ever-
changing requirements of more than 50 U.S. states, territories, and Canadian provinces, providing more coverage for this mission-critical
process than any other SIS vendor.

• Improves Productivity Through Automation and Simplification. Our Administration and Talent solutions are designed to simplify and
digitally transform back-end ERP and HR operations. These solutions modernize finance and HR workflows within the district, including
budgeting, financial reporting, procurement, teacher and employee hiring and records, onboarding, and staff development. Through
automation of time-sensitive, manual processes such as filling temporary vacancies with substitute teachers and focusing on educator
efficacy with solutions for professional learning and staff evaluation, these solutions help optimize a district’s operations and allow more
time and focus to be spent on classroom instruction and improving educator retention.

• Provides Real-Time Insight, Transparency, and Visibility. Our Insights product family’s Connected Intelligence and Analytics
solutions coalesce, integrate, secure, and analyze data across functional areas including the office, classroom, and home. This provides
a holistic view from which all K-12 stakeholders can derive and automate real-time insight, feedback, reporting, notifications, and
enhanced transparency. Educators and administrators use this visibility and data in a wide variety of ways, including to closely track and
benchmark academic successes and gaps within different demographic groups in their districts, understand location-based enrollment
trends to help project funding inflows and requirements, and leverage predictive analytics to identify at-risk students. Additionally,
communities gain unique insight into performance at the local, district, and state level, which drives accountability for leadership.

• Enables Seamless Communication, Collaboration, and Engagement. The PowerSchool platform seamlessly connects all K-12
stakeholders. Teachers can manage the full instructional process while interacting digitally with students and their families inside and
outside of the classroom. Parents get a holistic real-time view of their child’s schedule, grades, attendance, assignments, notifications,
and fees via our single unified interface. Teachers can effectively manage their classrooms and deliver instruction through a fully digital
platform, while fostering real-time collaboration with their students. And through our Communication solutions, we enable administrators
to send district-wide mass notifications as well as enable family and teacher direct interaction via direct two-way messaging.

• Improves Education Outcomes. Our Company and our unified platform of products are centered around the goal of helping educators
and students realize their potential. Whether we are freeing up teacher time with our SIS and Classroom solutions, empowering
educators by driving parent and student engagement with our Communication and Communities solutions, or providing administrators
the visibility and analytics they need with our Insights, Administration, and SIS

8



solutions, our platform delivers the time, tools, and data our customers need to focus their energy on driving education outcomes rather
than administrative tasks. We also equip educators with the tools and information needed to deliver personalized instruction to each
student. For example, our Classroom-Personalized Learning solutions utilize AI/ML to provide dashboards that highlight achievement
and learning gaps, generate high-quality standards-aligned digital content automatically and integrate it into daily curriculum, and
automatically creates personalized education paths for students and their families based on their individual needs.

• Reduces Operational Costs. We provide an integrated suite of easy-to-use cloud-based software solutions that eliminate the need for
disparate tools and related expenses associated with deploying, managing, and maintaining them on-premises. By digitally transforming
high frequency workflows and automating manual processes, schools are able to dramatically reduce their operating expenses. For
example, our Enrollment solutions supports the core online enrollment process by eliminating costly manual data entry and paperwork,
reducing associated printing and mailing costs and reducing time spent by parents enrolling and re-enrolling their children each year.

Our Competitive Strengths

Our position as the leading cloud-based software platform for K-12 is built on the following competitive strengths:

• Market Leader in Cloud Solutions for K-12 Education. PowerSchool is widely recognized as the leading provider of cloud solutions
for K-12 education, serving organizations representing over 80% of all K-12 students in the U.S. and Canada. Our products are broadly
distributed and embedded within state and local school districts, serving over 90 of the 100 largest districts by student enrollment in the
United States. This leading market presence has fueled brand recognition and a reputation associated with the highest-quality solutions,
which we believe is difficult to replicate and supports new customer wins and solution cross-sales. It also helps drive broader adoption of
our solutions by our large, loyal customer base.

• Unmatched System of Record and Breadth of Capabilities. We are the leading K-12 SIS provider in the world, reaching nearly 20
million students and spanning from state-, territory-, and province-level deployments to charter and private schools. This provides us
with significant relevance to our customers and brand recognition in the market as opposed to competing SIS vendors. Our systems
comprise the hub for core school operations, classroom instruction, and human capital management. We believe our platform represents
the most complete suite of cloud solutions available in the market and our customers benefit from their deep integration, streamlined
management, and a superior user experience.

• Dynamic Cloud Solutions Purpose-Built for K-12 Education. We have over two decades of experience delivering innovative cloud
solutions to the K-12 industry. We work closely with our customers to ensure continuous improvement that closely aligns to their
dynamically changing needs. For example, our solutions facilitate industry-specific reporting requirements mandated by local, state, and
federal agencies that enable districts and schools to receive funding through our compliance reporting capabilities, which have been
developed over decades and are supported by a team of approximately 120 individuals to build, maintain, and continuously update. Our
singular focus on the K-12 end-market and our commitment to being at the forefront of technological innovation is a significant
competitive differentiator. Our central goal is to use innovation and technology to solve complex problems specific to K-12 schools and
their stakeholders.

• Highly Compelling Return on Investment. Our platform provides measurable benefits for K-12 stakeholders. We unify and secure
disparate data sources, digitize manual, paper-based processes, and streamline workflows. Our solutions reduce the total cost of
operations, facilitate improved decision making and allocation of budgets, and drive better teacher effectiveness and student outcomes.
Our Classroom, Communication, and Communities solutions increase connectivity and engagement, driving a higher perception of value
and branded recognition of PowerSchool solutions throughout the K-12 ecosystem of users, administrators, and stakeholders.

• Unique Data Asset, Analytics, and Insight. Our leading SIS is the most comprehensive system of record for student data—
enrollment, grades, attendance, health, behavior, transcripts, report cards, and student fees. This acts as the hub from which rich
analytics and unique student insight are derived. The data we aggregate, analyze, benchmark, and secure contributes to a myriad of
decisions that impact the lives of students, including crucial district funding outcomes. With our Insights solutions, we actively use
predictive analytics, machine learning, generative AI, and data
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modeling to provide deeper insights into student success, such as identifying students who are at-risk, automating personalized learning
paths for students, analyzing graduation readiness, assessing college preparedness, and more.

• Culture Built Around our Intense Passion for Education. We are passionate about developing cloud solutions that help K-12
stakeholders reimagine the education experience. We believe it is critical to have a company culture that empowers its employees to
challenge existing educational paradigms and drive change. We reinvest a significant portion of our revenues in research and
development, product development, and technology innovation each year. We also direct time and resources to thought leadership
activities that drive K-12 collaboration aimed at improving educational processes and outcomes. As many of our employees were former
educators, we are deeply passionate about solving the challenges in K-12 education, in part because we have lived them firsthand. We
are privileged to serve a market that impacts so many stakeholders, is foundational to our culture, and shapes our future.

Our Growth Strategies

We intend to extend our position as the leading provider of cloud software for the K-12 education market in North America by growing within this
under penetrated market as well as expanding to markets outside of North America. The key components of our growth strategy are the following:

Cross-Sell to Our Existing Customers. We intend to leverage our track record of success with our existing customers by selling additional
software across our platform and targeting new opportunities within these schools and districts. Most of our customers use only a portion of our overall
suite, continuing to rely on disparate point solutions that do not capture the full benefits of an integrated cloud solution suite. We believe that as
customers continue to appreciate the benefits of an integrated software platform, across student data, classroom learning, office functions, and talent
management, they will increase the number of our solutions within our platform they buy from us over time. We expect this will drive incremental
adoption across customers and attractive dollar net retention rates.

Expand Our Customer Base. The K-12 market is very large and under penetrated. We are uniquely positioned to grow as schools continue to
digitally transform their operations and modernize their on-premise deployments in favor of modern cloud solutions. Our leading brand and efficient go-
to-market strategy will also help drive referrals and growth in new customers. We believe we have the largest sales force in K-12 software and benefit
from strong brand recognition, positive user experiences, and our ubiquity within schools and districts across the reference-driven U.S. and Canada
markets. Many of our solutions are translatable and exportable to international markets, and we intend to continue investing in strategies to enhance our
market position globally. These strategies include sales and marketing investments, product investments, M&A, and strategic partnerships. We may
target both English-speaking and non-English speaking markets with various solutions from our platform. We believe this represents a long-term growth
opportunity, in addition to our core North American market opportunity.

Unlock the Power of Data and AI. Producing data driven insights derived from our various platformed products has been a key focus over time. We
have a data analytics solution that processes data across all aspects of student achievement to evaluate the impacts of demographics, educators,
financial situation, and location. We also use benchmark data to both provide a more holistic view of student success and provide ML-based predictive
analytics. Our solutions also employ various forms of AI that leverage this rich data to automate decisioning and planning, personalize learning
roadmaps for students, generate time-saving efficiencies for teachers, and offer natural language chatbot assistants for each stakeholder in the K-12
ecosystem. In addition to these examples, we believe there are several other ways we can leverage our unique vertical data to continue to innovate.

Expand our Partnerships to Cultivate a Broader K-12 Ecosystem. Building symbiotic relationships with best-in-class providers across the K-12
industry and the broader technology ecosystem enables us to further enhance our cloud solutions, extend our reach, and provide more value to our
customers. We collaborate closely with leaders in adjacent spaces that enhance our existing capabilities, driving further demand among new and
existing users. As the core system of record, many innovative point solutions and apps seek to partner with us and integrate with our products. Our
partnership ecosystem strategy involves providing go-to-market support, which can range from simple website promotion to reseller relationships and
application programming interface (“API”) licensing for our partners. API licensing enables vendors to leverage our private API to create “plugins” that
enable certain data flows and embedded experiences between their solutions and ours, primarily focused on PowerSchool SIS. This enhances
functionality for our customers and constituents. For example, we partner with multiple K-12-focused payment processing and point-of-sale vendors to
help provide an improved experience for parents and students managing student fees and remitting payment to schools. We frequently require annual
fees from partners that increase based on the partner’s success in growing within our customer base.
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Continue to Selectively Target Acquisitions. Since 2015, we have acquired and successfully integrated 18 businesses that are complementary to
our software and technology capabilities. We have a demonstrated track record of driving growth from our acquired assets and delivering positive ROI
for our customers and stakeholders. Our position as the leading systems of record, engagement, and intelligence provides us with a unique vantage
point to identify the most innovative companies serving the K-12 end market. We build partnerships and integrations with many providers in the broader
ecosystem seeking to integrate with our products to gain access to critical data. Many of our acquisitions have come from our partner network, which has
allowed us to minimize execution risk, simplify integration into our platform, and clarify synergy opportunities. We believe M&A is complementary to our
product, go-to-market, and people strategies and intend to continue to pursue targeted acquisitions that further complement our portfolio of technology
offerings or provide us access to new markets.

Build Upon our Social Impact. The social impact of our cloud-based software platform continues to be a key priority. Under the Every Student
Succeeds Act, school districts in the U.S. are required to differentiate instruction for each individual student to prepare them to succeed in college and
careers. All districts face a mandate to invest in innovation to close the achievement gap as well as attain funding from federal frameworks. Our platform
has become integral for school districts as teachers are empowered to spend more time directly interacting with their students and less time on office
functions. Student engagement and performance data also enables teachers to drive more personalized impact for each student to achieve their full
potential, in their way. Our commitment to improved student outcomes and equity in educational access informs all of our hiring, investment, and
execution strategies.

Our Technology Offerings

Our suite of cloud solutions help K-12 districts and schools manage a broad set of mission-critical functions.

PowerSchool SIS

PowerSchool SIS is the mission-critical data backbone that powers K-12 operations. It serves as the hub for student data. The SIS simplifies
reporting and improves compliance with student data mandates outlined by local, state, and federal guidelines. This ensures accurate and timely
regulatory reporting required for districts to receive funding and is used by nearly every school constituent on a day-to-day basis. We are the leading K-
12 SIS provider in the world, connecting nearly 20 million students and spanning from state level deployments to smaller charter and private school
deployments. Schools and districts depend on our modern, easy-to-deploy SIS to improve daily operations, boost administration productivity, identify
problem areas, and ensure funding with easy reporting. We provide a scalable SIS that covers all district and school administration needs, including
registration, attendance, scheduling, federal and state compliance reporting, data management, faculty management, and emergency/medical and
health management. Because of its wide-ranging impact on a district or school’s operations, the SIS can have a profound impact on securing essential
funding, optimizing operations and resourcing, and ultimately improving student outcomes.

Features of our SIS include:

• System of Record. Our SIS serves as the source system of record of all student data—enrollment, grades, attendance, health,
behavior, transcripts, report cards, discipline management, student fees, and more. In addition to being the source of record, the SIS is
used as the hub for data that is leveraged by other systems used by stakeholders.

• Configurable, Adaptable Software. Our SIS can be easily deployed and tailored to fit districts’ and schools’ unique needs. Every layer
of the PowerSchool SIS is extensible and can provide configuration in the user interface, data layer, and business logic. Alternatively, we
offer hundreds of pre-built and ready-to-use configurations based on our experience with other districts and school boards.

• Real-Time Student Insights. Real-time insights into student attendance, behavioral trends, and key demographic information allow
administrators and teachers to make informed decisions that lead to student growth.

• Cloud Hosted and Secure. Our dedicated security team and our solutions, whether deployed on private or public cloud, hybrid-cloud,
or in a few cases on-premises, ensure district data is safe, secure, and always accessible. We adhere to the highest security standards,
holding an ISO 27001 certification.
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• Simplified Compliance Reporting. The federal, state, and local regulatory environment is complex and constantly evolving, making it
critical for districts and schools that their compliance reporting framework is efficient and updated, to ensure maximum funding. We have
invested over the course of the last 20 years in building, maintaining, and constantly updating our regulatory database and reporting
capabilities that span across 44 U.S. states and 5 Canadian provinces, currently supported by a team of approximately 120 individuals.
With student data securely and accurately captured in the SIS, our solution greatly simplifies state compliance reporting and empowers
districts and boards to receive maximum funding.

• Master Scheduler. Automates the scheduling process for school administrators.

• Industry Data Standards Support. Our SIS can be accessed across multiple systems and applications in a seamless and actionable
way, improving administrative efficiencies and saving teachers valuable time, allowing them to focus their energy on personalizing
instruction to reach each and every student. We support the Ed-Fi Alliance and SIF, which are industry initiatives to develop a scalable
solution for data exchange and interoperability.

• Family Engagement. Our SIS provides real-time access to attendance, assignments, grades, report cards, transcripts, and messages
from teachers and school bulletins to students and their families from their phone, tablet, or computer via an online portal or our mobile
app.

• PowerTeacher Pro Gradebook. Simplifies grading and tracking of student progress on traditional grades and standards mastery.
Assignments, tests, and quizzes can all be graded online and shared with parents and students through the online portal in real-time.

PowerSchool Enrollment

Our Enrollment solutions are our end-to-end online enrollment software that supports the core registration and admission processes (e.g., lottery and
school choice) for schools and districts. Enrollment works with other SIS providers, cutting costs and saving time by eliminating manual data entry and
paperwork, and reducing unnecessary printing and mailing costs. Accurate and up-to-date enrollment data helps school administrators streamline
compliance reporting and optimize resource allocation across learning, medical, and transportation needs.

Within our Enrollment family is our Ecollect solution, which brings all K-12 forms online, allowing users to create, edit, and share online forms and
with direct connectivity to the PowerSchool SIS. Administrators can pull from a library of form templates or create their own forms and share forms with
neighboring districts. PowerSchool Ecollect can be used for field trips, wellness surveys, e-learning consent forms, device tracking, permission slips,
transportation requests, and parent-teacher conferences among several other uses.

These functions reduce cost and save time for both administrators and teachers, freeing up educator time and allowing greater investment in
activities that directly contribute to learning.

PowerSchool Communities

Our Communities solutions are focused on helping educators, students, parents, and administrators get the most out of PowerSchool through a
broader ecosystem of users, partners, and higher education institutions. With core solutions that facilitate students connecting their education learning
path with their post-secondary life planning activities, students, families, and school counselors have a robust solution to deliver on the core mission of
career and college readiness for education agencies.

Educators can connect to career opportunities and best practice resources through the broader PowerSchool community portal. Through
Communities, PowerSchool provides:

• Naviance. The leading college, career, and life readiness solution, reaching nearly 40% of high school students in the U.S. Through
Naviance, counselors help students prepare for life after high school through career discovery and assessments, counseling curriculum,
course planning, and facilitating the college application process.

• Intersect. Innovative admissions solution with exclusive integration with Naviance that helps higher education institutions understand
student interests and helps make personalized connections during the admission process.
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• Software Partner Program. An exclusive collection of approximately 150 technology partners who we believe are critical to our mission
of improving the education experience. Our program promotes the delivery of comprehensive solutions to all areas of management of a
classroom, school, district, or state.

• PowerSchool Community Portal. A place for 600k+ administrators, educators, partners, parents, and students to get the most out of
their PowerSchool products, allowing them to connect with peers and PowerSchool experts online.

PowerSchool Communication

Our Communication solutions are focused on empowering engagement and interaction between all stakeholders in the K-12 ecosystem. This
includes various methods of messaging from district and teachers to their students and families. Multiple studies have shown that when parents become
involved and engaged in their children’s education process their outcomes are strengthened. Our Communication solutions facilitate the educator to
student and family interaction process:

• SchoolMessenger. A leading messaging suite that enables administrators to reach parents across voice, text, email, and social media.
The tested and proven solution effectively supports mass communications, emergency alerts, and two-way classroom messaging that
digitizes communications between students, parents, and teachers

• Attendance Intervention. An integrated communication engine that acts as a bridge between class and home through a fully integrated
mobile app, giving parents notifications and transparency into students’ academic performance, attendance, assignments, schedules,
and more. Automated attendance notifications help reduce chronic absenteeism and increase students’ ownership and accountability for
their learning while parents are able to engage and work with teachers to better support their children’s academic progress.

Together, as of December 31, 2023, our SIS, Enrollment, Communities, and Communication solutions represented 53% of ARR and 52% of revenue.

PowerSchool Insights

PowerSchool Insights solutions are used to provide a holistic view of state, district, and school-level information. Harnessing the power of customers’
data using predictive modelling and ML, our Insights solutions deliver Data-as-a-Service (“DaaS”) data consolidation and real-time awareness,
transparency and visibility of educational, operational, compliance, and talent trends.

Administrators use the data and insights to help identify at-risk students, drive better attendance, improve school engagement, analyze student
assessment scoring, and monitor social and emotional well-being. Reporting tools and dashboards provide critical data access that enable educational
leaders to make day-to-day decisions and help increase leadership effectiveness at the school and district level by delivering clear operational insights
and helping administrators track, manage, and monitor all aspects of a school or district’s student, teachers, operations, and performance metrics. As our
data engines continue to grow, our proprietary AI and ML capabilities strengthen, generating actionable insights and adaptive recommendations
designed for personalized learning.

Our Insights solution family also includes our MTSS (Multi-Tiered System of Supports) product, which is relied upon by school districts as a
framework for providing personalized support to at-risk students. Securely importing data from a school’s or district’s SIS, behavior management system,
social emotional learning (SEL) system, and assessment solutions, MTSS helps educators support the needs of the whole child by identifying and
tracking student risks and needs, executing and monitoring interventions, and reviewing the efficacy of the customers’ specific MTSS framework for
continuous improvement without compromising student data privacy.

Also part of our Insights family is our Connected Intelligence solution, the first fully managed DaaS platform for K-12 schools. Connected Intelligence
provides school districts and education agencies with a comprehensive, unified, global, fully managed, and secure data platform with advanced analytics
capabilities. With Connected Intelligence, school districts retain sole ownership of their data and can easily and securely collaborate with internal
stakeholders and external partners to gain new insights into their organization, increase educational success and equitable opportunities for all students,
spend fewer resources managing data and storage, warehouse data securely in one place, and expand access to all data, including historic, current,
future, and any third-party data sources.
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PowerSchool Classroom

PowerSchool Classroom solutions combine best-in-class LMS, Formative Assessment, Special Programs, Behavior, and Curriculum Planning to
uniquely offer a complete teaching and learning classroom solution that helps give teachers the time and information they need to support whole-child
instruction. With the ability to connect with any SIS, it allows teachers to track a student’s learning, behavior, and academic performance in real-time
across the educational journey. Valuable teacher time is saved by removing duplicative manual tasks that once plagued teaching: multiple logins,
duplicate data entries, manual assignment management, and infrequent communication. PowerSchool Classroom solutions bring together the following
solutions, facilitating seamless data flow between technology offerings:

• Schoology Learning. LMS built specifically for the K-12 market. As a leading LMS provider for K-12, Schoology makes it easy for
students and teachers to access the following from one integrated platform: course management, curriculum management,
communication and collaboration tools, integrated assessments, and actionable analytics. Teachers can see a complete view of a
student’s performance and use information to develop strategies in order to address and eliminate instructional gaps through tailored
instruction and personalized learning paths.

• Performance Matters Assessment. Assessment software for teachers to author and administer benchmark assessments, tests, and
quizzes. Features include standardized assessment methods, scoring methods, and analytics. Teachers gain increased visibility into
students’ learning progress to easily identify and resolve any learning issues while avoiding manual processes and saving time.

• Special Programs. Integrated case management system for students with special needs. The software facilitates the development and
management of special education documents, including pre-referral, eligibility, individualized education plan, service documentation,
state reporting, and data collection for Medicaid billing.

• Behavior Support. The only evidence-based (ESSA Level II) behavior management solution in the market, which helps educators more
effectively manage social-emotional learning (SEL) and multi-tiered systems of support (MTSS) to help improve student well-being,
school culture, and achieve more equitable outcomes.

• Gradebook. Software that simplifies grading and tracking of student progress on traditional grades and standards mastery within
Schoology and PowerSchool SIS. Assignments, tests, and quizzes can all be graded online and shared with parents and students
through the online portal in real-time.

Combined, Insights and Classroom solutions represent 25% of ARR and 26% of revenue as of December 31, 2023.

PowerSchool Talent

PowerSchool Talent solutions simplify HR operations by modernizing workflows through digitalization to enhance sourcing and retention of
employees. Schools, districts and boards use our software to navigate the complete employee lifecycle, including: recruiting and hiring, onboarding and
managing, and developing and retaining high-quality talent. Additionally, we serve more than 450 colleges and universities in Higher Education, primarily
through a talent management and acquisition system purpose-built for Higher Education.

• Recruiting & Hiring. Expands schools’ hiring pool, helps identify strong candidates, and streamlines processes making recruiting
easier. Includes advanced K-12 job boards for promoting job postings and diversifying candidate pools.

• Onboarding & Managing. Simplifies HR management with paperless processes and substitute teacher management software for
continuous and undisrupted learning.

• Developing & Retaining. Supports teacher advancement with tailored professional learning and clear evaluations that promote
collaboration.

PowerSchool Administration
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PowerSchool Administration solutions are highly configurable end-to-end ERP systems designed to simplify the unique office needs of K-12 schools
and districts and unlock staff productivity. Our ERP software provides administrators a single, integrated solution to simplify the management of school
operations, bringing together finance, HR, and payroll allowing stakeholders to reduce cost and save time while more effectively allocating resources.
Integrated HR and finance workflows enable schools and districts to easily process departmental requests across functional silos, from budget allocation
to HR decisions and actual payments all out of one solution. Built specifically for K-12 environments, PowerSchool Administration solutions ensure
schools and districts in more than 45 U.S. states and Canadian provinces stay in compliance with changing regulatory requirements by generating state-
required reports and streamlining the management of teacher contracts, payroll, workflow, and student funding accounting.

Combined, Administration and Talent solutions represent 21% of ARR and 22% of revenue as of December 31, 2023.

Our Customers

PowerSchool serves the full spectrum of K-12 organizations, including state departments of education, public school districts of all sizes, charter
schools, independent schools, virtual schools, and more. Within these organizations, our buyers include the following:

• Superintendents and other heads of schools responsible for all aspects of their K-12 organizations and constituents;

• Chief Information Officers and other IT leaders responsible for their organizations’ full IT portfolio, including infrastructure, software,
hardware, and more;

• Chief Financial Officers, Chief Business Officers, and other financial and administrative leaders responsible for administrative functions
and financial success;

• Chief HR Officers and other human resources leaders responsible for talent management and development; and

• Chief Academic Officers and other instructional and accountability leaders responsible for academic achievement, reporting, content,
and curriculum;

As of December 31, 2023, we had 38 state- and province-wide contracts in place and partner with over 90 of the 100 largest U.S. districts by student
enrollment, including the NYC Department of Education and the Los Angeles Unified School District. As of the same date, we served over 17,000
customers in over 95 countries representing over 50 million students, representative of over 80% of all students in the U.S. and Canada. Our largest
customer accounted for less than 2% of revenue in the year ended December 31, 2023, and customers with greater than $0.5 million ARR represent
34% of ARR and 34% of revenue in the year ended December 31, 2023.

PowerSchool has a multi-channel approach to customer support that includes live channels where our customers can speak with our Technical
Support Engineers and on-demand channels where customers can self-serve whenever they may need assistance. Our Technical Support Engineers go
through extensive training to both learn our products as well as to build customer service skills and are available to assist our customers across all of our
product lines. Technical Support Engineers deliver support to our customers via live chat, live phone, email, and our web portal. In addition to these
channels, we have a robust customer community which is available to every customer, where they can help each other answer questions, research
articles and how-to documents, and watch videos on product functionality. PowerSchool utilizes third-party support consultants in a staff augmentation
approach during busy times of the year. These third- party consultants go through training to provide a consistent level of support to our customers and
are used only on an as-needed basis.

Sales and Marketing

We have a sales and marketing organization of over 432 individuals as of December 31, 2023, that employs a two-pronged go-to-market approach,
allowing us to efficiently sell to and serve the needs of K-12 organizations. This approach, combined with our status as the market leader with a strong
reputation has allowed us to build an efficient, predictable sales model.

Our Account Management team services state-level educational entities, districts, and private and charter schools. This team is divided into Strategic
Accounts, Enterprise Accounts, and Inside Sales sub-teams, which are respectively organized by customer geographic region and size. Our Account
Management team is focused on
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acquiring new customers as well as upselling and cross-selling additional products into our broad customer base. These efforts include prospecting for
new clients, driving new deals across state-wide, consortium, district, and private entities, while providing specialized sales attention to achieve higher
penetration of PowerSchool solutions.

To complement our Account Management sales teams, we have a Solutions Sales team. The Solutions Sales team is comprised of product
specialists across all the PowerSchool solutions, including SIS, Enrollment, Classroom, Talent, Insights, Communication, Communities, and
Administration solutions, providing dedicated product knowledge and know-how for a focused sales dialog, including demonstrations and in-depth
product reviews with prospects and existing customers.

Both of these teams are enabled by several supporting organizations:

• Solution Engineers responsible for technical sales functions, including, but not limited to, preparing and delivering product
demonstrations;

• Sales Development Representatives responsible for outbound lead generation and inbound lead qualification;

• Sales Operations organization responsible for managing internal sales systems, processes, and targets;

• Sales Enablement organization responsible for new hire onboarding, continual product and sales skills training, and sales tools;

• Bids and Proposals organization for project management of inbound RFPs, RFIs, RFQs, and similar documents;

• Marketing organization with discrete functions for demand generation, solution marketing, corporate marketing and public relations; and

• Education Strategy and Government Relations organization, made up of former school and district administrators, responsible for
presale consultation, thought leadership, change management, and sales opportunity support.

PowerSchool’s contracts typically have a three-year term with one-year rolling renewals, although we have many large contracts with terms that
extend beyond three years. Customers are billed annually in advance, with a small number of customers billed semiannually, quarterly, or monthly. We
experience predictable annual renewal cycles, with a meaningful portion of invoices for service periods beginning in July and September.

Competition

The overall market for K-12 software is highly competitive and fragmented. Due to the comprehensive nature of our platform, we compete with
education-focused vertical software providers, such as Blackboard, Frontline Education, and Instructure, as well as horizontal enterprise software
providers, such as Workday and SAP that offer solutions across multiple verticals.

The actual and potential competition in each of our key solutions is described below:

• Student Information System. PowerSchool plays in a large and fragmented SIS market in which most competitors are sub-scale and
regional. Currently, we compete with other national SIS providers such as Infinite Campus, Edupoint, and Skyward.

• Communities. Our leading college and career readiness solution faces competition from other education-technology providers,
including Xello, SCOIR, and other providers.

• Classroom. The market for classroom solutions is competitive. The main competitors for our Classroom solutions include systems
offered by Instructure and Illuminate Education. In addition to the main competitors, Google and Microsoft have products, Google
Classroom and Microsoft Teams, respectively, that serve the K-12 end-market. However, these products have limited features compared
to a scalable district-wide LMS such as Schoology and often work alongside an LMS.
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• Administration. Our leading K-12 ERP software competes with K-12 focused ERP systems offered by Tyler Technologies and Skyward.
From time-to-time, we face competition from Oracle, SAP, and other horizontal providers when selling to the largest school districts in
the U.S.

• Talent. Our Talent solutions faces competition from other education-technology and enterprise software providers, including Frontline
Education, Eduphoria, and other small local providers.

• Communication. Our K-12 ecosystem engagement solutions competes with a fragmented environment, including solutions offered by
Blackboard and Parent Square.

We believe the principal competitive factors in our market include the following:

• Brand awareness, reputation and influence among Educators and Administrators;
• Products purpose-built for the K-12 market, as opposed to corporate enterprise systems that have been retrofit for the market;
• Breadth and depth of product offerings and functionality;
• Modern and intuitive technology and user experience;
• Ease of deployment and use;
• Software integration and third-party partnerships;
• Unified data and product integration between PowerSchool products;
• Total cost of ownership;
• Reliability and performance of solutions;
• Ability to provide advanced data analytics capabilities;
• Mobile capabilities; and
• Quality and availability of service and support.

We believe that we compete favorably on the basis of these factors and that the significant compliance investment required for developing,
marketing, and selling successful software solutions in the K-12 market may hinder new entrants that are unable to invest the necessary resources to
develop and deploy software solutions with the same level of functionality, interoperability, and compliance as ours.

However, we recognize that many of our competitors may have adequate financial, technical, and other resources. They may be able to leverage
these resources to gain business in a manner that discourages customers from purchasing our offerings. Furthermore, we expect that our space will
continue to attract new companies, including smaller emerging companies, which could introduce new offerings. While these new companies may bring
new products to market, the K-12 education environment is slow to adopt unproven and untested products, making new company entrances difficult. We
may also expand into new markets and encounter additional competitors in such markets.

Research and Development

Our research and development organization is focused on enhancing and integrating our solutions, advancing our data analytics and AI capabilities,
and innovating in disruptive technologies, such as personalized education. Our success is based on long-term investments in innovative product
development and compliance that have enabled us to establish a leadership position in the North America K-12 market and create long-term customer
relationships.

Our research and development organization is comprised of teams based principally in the U.S. and India and focused on our various products and
technologies that are designed to support our mission of helping K-12 organizations succeed with PowerSchool. We practice agile development
methodologies that enable us to innovate at a rapid pace and at scale. As of December 31, 2023, our research and development team was comprised of
approximately 1,165 employees, including product management and engineering personnel, which represents approximately 33% of our global
employee base.

Intellectual Property

We rely on a combination of patent, copyright, trademark, trade dress, and trade secret laws in the United States and other jurisdictions, as well as
confidentiality procedures and contractual restrictions, to establish and protect our intellectual property and proprietary rights. These laws, procedures,
and restrictions provide only limited protection.

We have registered “PowerSchool” and the “PowerSchool” logo as trademarks in the United States and other jurisdictions. We have also registered
numerous Internet domain names related to our business.
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We enter into agreements with our employees, contractors, customers, partners, and other parties with which we do business to limit access to and
disclosure of our technology and other proprietary information. We cannot assure you that the steps we have taken will be sufficient or effective to
prevent the unauthorized access, use, copying, or the reverse engineering of our technology and other proprietary information, including by third parties
who may use our technology or other proprietary information to develop solutions and services that compete with ours. Moreover, others may
independently develop technologies that are competitive with ours or that infringe on, misappropriate, or otherwise violate our intellectual property and
proprietary rights, and policing the unauthorized use of our intellectual property and proprietary rights can be difficult. The enforcement of our intellectual
property and proprietary rights also depends on any legal actions we may bring against any such parties being successful, but these actions are costly,
time-consuming, and may not be successful, even when our rights have been infringed, misappropriated or otherwise violated.

Furthermore, effective patent, copyright, trademark, trade dress, and trade secret protection may not be available in every country in which our
solutions are available, as the laws of some countries do not protect intellectual property and proprietary rights to as great an extent as the laws of the
United States. In addition, the legal standards relating to the validity, enforceability, and scope of protection of intellectual property and proprietary rights
are uncertain and still evolving.

Companies in the software industry or non-practicing entities may own large numbers of patents, copyrights, trademarks, and other intellectual
property and proprietary rights, and these companies and entities have and may in the future request license agreements, threaten litigation, or file suit
against us based on allegations of infringement, misappropriation, or other violations of their intellectual property and proprietary rights.

Privacy and Government Regulation

We are subject to a number of laws and regulations that affect companies conducting business on the Internet and in the education industry, many of
which are still evolving and could be interpreted in ways that could harm our business. The manner in which existing laws and regulations will be applied
to the Internet and education in general and how they will relate to our business in particular, are often unclear. For example, we often cannot be certain
how existing laws will apply in the e-commerce and online context, including with respect to such topics as privacy, defamation, pricing, credit card fraud,
advertising, taxation, sweepstakes, promotions, content regulation, financial aid, scholarships, student matriculation and recruitment, quality of solutions
and services, and intellectual property ownership and infringement.

Numerous laws and regulatory schemes have been adopted at the national and state level in the United States, and in some cases internationally,
that have a direct impact on our business and operations. For example:

• The Children’s Online Privacy Protection Act, which imposes additional restrictions on the ability of online services to collect information
from minors. In addition, certain states, including Utah and Massachusetts, have laws that impose criminal penalties on the production
and distribution of content that is “harmful to a minor.”

• The Family Educational Rights and Privacy Act (“FERPA”), which protects the privacy and restricts the disclosure of student information
and generally prohibits an educational institution from disclosing personally identifiable information from a student’s education records
without a parent’s consent if the student is younger than 18 years of age or the student’s consent if the student is 18 years of age or
older.

Data privacy and security with respect to the collection of personally identifiable information from students continues to be a focus of worldwide
legislation and regulation. This includes significant regulation in the European Union and legislation and compliance requirements in various jurisdictions
around the world. Within the United States, certain states have enacted legislation that goes beyond any federal requirements relating to the collection of
personally identifiable information from students. Examples include statutes adopted by the State of California and most other states that require online
services to report certain breaches of the security of personal data; a California statute that requires companies to provide choice to California customers
about whether their personal data is disclosed to direct marketers or to report to California customers when their personal data has been disclosed to
direct marketers. In addition, our business is subject to laws specific to students, such as the Delaware Higher Education Privacy Act and a California
statute which restrict the access by post-secondary educational institutions of prospective students’ social media account information. Compliance levels
include disclosures, consents, transfer restrictions, notice, and access provisions for which we may in the future need to build further infrastructure to
further support.
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We post our global privacy statement concerning the use and disclosure of student data on our website. Any failure by us to comply with our posted
privacy statement, Federal Trade Commission requirements, or other privacy-related laws and regulations could result in proceedings by governmental
or regulatory bodies or by private litigants that could potentially harm our business, results of operations, and financial condition. In this regard, there are
a large number of legislative proposals before the United States Congress, various state legislative bodies, and legislative bodies in the regions where
we operate regarding privacy issues related to our business. It is not possible to predict whether or when such legislation may be adopted and certain
proposals, if adopted, could harm our business through a decrease in student registrations and revenue. These decreases could be caused by, among
other possible provisions, the required use of disclaimers or other requirements before students can utilize our services.

Due to the global nature of the Internet, it is possible that the governments of other states and foreign countries might attempt to change previous
regulatory schemes or choose to regulate transmissions or prosecute us for violations of their laws. We might unintentionally violate such laws, such
laws may be modified and new laws may be enacted in the future. Any such developments could harm our business, operating results, and financial
condition. We may be subject to legal liability for our online services.

We maintain content usage review systems that, through a combination of manual and automated blocks, monitor potentially infringing content of
which we become aware. Nevertheless, claims may continue to be brought and threatened against us for negligence, intellectual property infringement,
or other theories based on the nature and content of information, its origin, and its distribution, and there is no guarantee that we will be able to resolve
any such claims quickly and without damage to us, our business model, our reputation, or our operations.

We expect and plan for new laws, regulations, and standards to be adopted over time that will be directly applicable to the Internet and to our
student-focused activities. Any existing or new legislation applicable to our business could expose us to substantial liability, including significant
expenses necessary to comply with such laws and regulations and potential penalties or fees for non-compliance, and could negatively impact growth.

The foregoing description does not include an exhaustive list of the laws and regulations governing or impacting our business. See the discussion
contained in the Item 1A. “Risk Factors” for information regarding how actions by regulatory authorities or changes in legislation and regulation in the
jurisdictions in which we operate may have a material adverse effect on our business.

Human Capital Management

We recognize that attracting, motivating, and retaining passionate talent at all levels is vital to continuing our success. By improving employee
retention and engagement, we also improve our ability to support our customers and protect the long-term interests of our stakeholders and
stockholders. We invest in our employees through high- quality benefits and various health and wellness initiatives, and offer competitive compensation
packages, promoting fairness in internal compensation practices.

As of December 31, 2023, we employed 3,563 people, of which 53% are based in the U.S. and the remainder in India and Canada. We are also
engaged with approximately 441 contractors and consultants as of December 31, 2023. None of our employees are represented by a labor union. We
have not experienced any work stoppages. We have high employee engagement and consider our current relationship with our employees to be good
with 83% of our employees confirming that they would recommend PowerSchool as an employer through our Pulse Survey.

Talent and Career Development

We are a global, inclusive organization with an increasingly international footprint. As we continue to grow in new markets, we anticipate continuing
to recruit in new geographies. We are recognized as a company where employees can develop their careers. We measure our employee satisfaction
quarterly through our Pulse Survey. The quarterly Pulse Survey is part of our Employee Engagement strategy to provide our employees with more
opportunities to share their thoughts and recommendations as to ways to improve the employee experience. This Pulse survey allows our employees to
tell us what they enjoy about their employee experience, mention areas where we may be able to improve, and confirm engagement. We partner with
our employees via skip level meetings, talent connects, and stay interviews as a means to retain and develop our team.

We believe in empowering employees so that they can do the best work of their lives: we want everyone to be able do challenging and meaningful
work in an environment where each employee can be heard, exchange ideas openly, learn new skills, and build lasting relationships. We offer a number
of resources to eligible employees to help engage and develop our employees including access to an extensive library of courses, webinars, and
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instructor led training focused on professional, technical, and personal development, internal career development opportunities within and outside of the
employee’s current organization, project experience, a formal mentor program, and education assistance for eligible employees.

Compensation and Benefits Programs

Our compensation programs are designed to recruit, reward, and retain talented individuals who possess the skills necessary to support our
business, contribute to our strategic goals, and create long-term value for our stockholders. We provide employees with competitive compensation
packages that include base salary, bonus or commission plan, and equity awards tied to the value of our stock price. We also provide a range of health,
savings, retirement, time-off, and wellness benefits for our employees, which vary based on local regulations and norms. Additionally, we have an
internal recognition program that allows employees to recognize each other with an allotment of quarterly points. Employees can use those points to
exchange for additional awards and is a fundamental part of PowerSchool’s commitment to peer-to-peer recognition.

Diversity, Equity, and Inclusion (“DE&I”)

We believe that having diverse teams working in an inclusive environment will help us achieve better business results across product innovation,
customer experience, and employee success. We are committed to building an inclusive workforce and workplace for all PowerSchoolers, founded on
the importance of feeling connected with a sense of belonging and allyship. Together, we can bring positive influence and joy, through passion and
teamwork. At PowerSchool, we are united, with curiosity and passion, to celebrate, support, and encourage a diverse and inclusive workforce.

We are proud of our 11 Employee Resource Groups (“ERGs”) which are employee-led groups formed around common interests, common bonds, or
similar backgrounds, such as gender, ethnicity, or affiliation, with a common goal, acting together for a specific purpose. PowerSchool aims to foster a
positive environment by supporting the diversity of our workforce and creating inclusive groups that can continue to support and advocate for employees
from a multitude of backgrounds.

Our Fusion team leads our DE&I efforts with a mission to create energy and connectivity. As the fusion of atoms form energy, PowerSchool’s Fusion
team helps to unite our employees together with curiosity and passion to celebrate, support, and encourage an inclusive and diverse workforce.

Our Executive Leadership, Fusion, and Talent teams, along with our ERGs, are critical stakeholders in creating and driving our DE&I strategy. The
role of our Executive Leadership Team (“ELT”) is to create meaningful DE&I goals and hold themselves and their teams accountable for accomplishing
these goals, incorporate DE&I goals into strategic planning, and support DE&I initiatives, including providing Executive Sponsorship for ERGs and their
initiatives. Our Fusion team develops PowerSchool’s DE&I strategy aligned with ELT goals and works with ERGs to ensure their strategies also align.
The Fusion team champions the engagement and retention of under-represented and marginalized identities. PowerSchool’s ERGs foster community
and support a culture of belonging for our diverse workforce while working with the Fusion team and ELT to identify opportunity areas to further our DE&I
strategy. Our ERGs connect PowerSchool to our external community through social impact work and engagement. Our Talent teams, comprised of
Talent Acquisition, Development, Management, and Employee Engagement and Communications, are critical stakeholders in driving our DE&I strategy
including partnering with diverse recruiting sources, ensuring our Employer Branding Strategy aligns with PowerSchool’s DE&I mission, and that our
postings and candidate experience fosters a sense of belonging, diversity, and inclusion. They also provide DE&I-focused training paths for our
employees, report progress of department and company DE&I goals and identify areas of opportunity for ELT and Fusion.

Additionally, our Employee Engagement team also facilitates PowerPods that foster culture across all locations where PowerSchool has talent. We
have 14 PowerPod locations across North America that are funded and recognized by our ELT and are critical to our culture, connectivity, inclusivity, and
engagement for employees that are remote. These groups get together for social activity and outreach such as quarterly community events and
volunteering, golfing, bowling, hiking, running, and more. They also come together for company-wide meetings so that PowerSchool can continually
foster a culture of connectivity and community.

Engagement in our Communities

PowerSchool is dedicated to corporate responsibility and putting our values into action. We launched the PowerSchool Education Fund in July 2021.
The fund is designed to address some of the most critical issues in K-12 education, including the national teacher shortage and diversity gap, as well as
equitable access to technology and resources. The fund strives to:
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• Provide grants to education students to cover most of the out-of-pocket costs for their state teacher certification

• Partner with universities to engage in innovative education research, advocacy, and thought leadership

• Provide funding to ensure equitable access to technology and education resources

• Close equity gaps across diverse student populations and in under-served communities

• Partner with innovative non-profits and mission-driven organizations to scale education social impact

We also partner with universities and professional organizations in areas where PowerSchool employees live and work to foster a sense of
community, which is also inherently tied to our talent retention and brand strategy.

Available Information

We make available, free of charge through our website, www.investors.powerschool.com, our Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q, and Current Reports on Form 8-K, and amendments to those reports, filed or furnished pursuant to Sections 13(a) or Section 15(d) of the
Exchange Act, as well as proxy statements, as soon as reasonably practicable after they have been electronically filed with, or furnished to, the SEC.

The SEC also maintains a website (www.sec.gov) that contains reports, proxy, and information statements, and other information regarding issuers
that file electronically with the SEC.
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Item 1A. Risk Factors

The information included elsewhere in this Annual Report on Form 10-K should be considered and understood in the context of the following risk
factors, which describe circumstances that may materially harm our future business, operating results, or financial condition. The following discussion
reflects our current judgment regarding the most significant risks we face. These risks can and will change in the future.

Risk Factors Summary

The following summarizes certain of the principal factors that make an investment in our company speculative or risky, all of which are more fully
described below:

• our history of cumulative losses and expectation that we will not be profitable for the foreseeable future;
• risks associated with failing to continue our recent growth rates;
• the competitiveness of the market in which we operate;
• risks and uncertainties associated with potential acquisitions and divestitures;
• our ability to retain, hire, and integrate skilled personnel including our senior management team;
• our ability to develop, introduce, and market new and enhanced versions of our solutions to meet customer needs and expectations;
• our use of AI and our management thereof;
• our ability to scale our business and manage our expenses;
• the impact of adverse general and industry-specific economic and market conditions;
• risks related to the unavailability of additional U.S. federal government stimulus packages focused on educational initiatives following the

COVID-19 pandemic;
• the impact of inflation, rising interest rates, and global conflicts, including disruptions in European economies as a result of the war in Ukraine;

the Israel-Hamas war, the relationship between China and Taiwan and ongoing trade disputes between the United States and China
• risks to our revenue from changes in the spending policies or budget priorities for government funding of K-12 schools;
• risks related to the procurement process and budget decision by government entities;
• our ability to correctly estimate market opportunity and forecast market growth;
• our ability to successfully develop new solutions or materially enhance current solutions through our research and development efforts;
• risks caused by delays in upturns or downturns being reflected in our financial position and results of operations;
• the length and variability of our sales cycles;
• risks related to negotiating leverage and the demands of our large customers;
• our ability to change our pricing models, if necessary to compete successfully;
• our ability to acquire new accounts and successfully retain existing accounts;
• our ability to maintain, enhance, and protect our brand;
• the impact of any catastrophic events;
• the seasonality of our sales and customer growth;
• the effects of interruptions or delays in services provided by our data centers or other third parties;
• risks associated with lawsuits by third parties for alleged infringement, misappropriation, or other violation of their intellectual property and

proprietary rights;
• our ability to obtain, maintain, protect, and enforce intellectual property protection for our current and future solutions;
• the impact of potential information technology or data security breaches or other cyber-attacks or other disruptions;
• the risks associated with indemnity provisions in some of our agreements;
• the risks related to our use of open source software in certain of our solutions;
• the impact of interruptions or performance problems associated with our technology or infrastructure;
• the impact of real or perceived errors, failures, or bugs in our solutions;
• risks related to incorrect or improper use of our solutions or our failure to properly train customers on how to utilize our solutions;
• our ability to offer high-quality support;
• our ability to predict and respond to rapidly evolving technological trends and our customers’ changing needs;
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• the fact that our activities are and will continue to be subject to extensive government regulation;
• our ability to comply with privacy laws and regulations;
• risks related to changes in tax laws;
• the impact of export and import control laws and regulations;
• risk relating to non-compliance with anti-corruption, anti-bribery, and similar laws;
• risks related to future litigation;
• changes in privacy laws and regulations applicable to our business;
• our ability to comply with legal requirements, contractual obligations, and industry standards relating to security, data protection, and privacy;
• risk to our reputation and of liability from a failure to comply with a variety of complex procurement rules and regulations;
• our reliance on third-party software and intellectual property licenses;
• our ability to maintain proper and effective internal control over financial reporting; and
• our management team’s limited experience managing a public company; and
• the impact of variation in our quarterly operating results on the trading price of our stock.

Risks Related to Our Business and Strategy

We have a history of cumulative losses, and we do not expect to be profitable for the foreseeable future.

We recorded net losses of $39.1 million, $27.7 million, and $43.1 million in the years ended December 31, 2023, 2022, and 2021, respectively. We
had accumulated deficit of $218.4 million, $187.3 million, and $165.0 million as of December 31, 2023, 2022, and 2021, respectively. Our losses and
accumulated deficit reflect the substantial investments we have made to acquire new customers and develop our platform. We expect our operating
expenses to increase in the future due to anticipated increases in sales and marketing expenses, research and development expenses, operational
costs, and general and administrative costs, and, therefore, we expect our losses to continue for the foreseeable future. Furthermore, to the extent we
are successful in gaining new customers, we will also incur increased losses because many costs associated with acquiring new customers are
generally incurred up front, while subscription revenue is generally recognized ratably over the terms of the agreements (typically three years, although
some customers commit for longer or shorter periods). If we are unable to maintain consistent or increasing revenue or revenue growth, the market price
of our common stock could be volatile, and it may be difficult for us to achieve and maintain profitability or maintain or increase cash flow on a consistent
basis. Accordingly, we cannot assure you that we will achieve profitability in the future, or that, if we do become profitable, we will sustain profitability or
achieve our target margins on a midterm or long-term basis.

We have experienced rapid growth in recent periods and our recent growth rates may not be indicative of our future growth. As our costs
increase, we may not be able to generate sufficient revenue to achieve and, if achieved, maintain profitability.

We have experienced significant revenue growth in recent periods. In future periods, we may not be able to sustain revenue growth consistent with
recent history, or at all. We believe our revenue growth depends on a number of factors, including, but not limited to, our ability to:

• price our solutions effectively so that we are able to attract and retain customers without compromising our profitability;
• attract new customers, successfully deploy and implement our solutions, upsell or otherwise increase our existing customers’ use of our

solutions, obtain customer renewals, and provide our customers with excellent customer support;
• adequately expand, train, integrate, and retain our sales force and other new employees, and maintain or increase our sales force’s

productivity;
• enhance our information, training, and communication systems to ensure that our employees are well-coordinated and can effectively

communicate with each other and customers;
• improve our internal control over financial reporting and disclosure controls and procedures to ensure timely and accurate reporting of

our operational and financial results;
• successfully identify and enter into agreements with suitable acquisition targets, integrate any acquisitions and acquired technologies

into our existing solutions or use them to develop new solutions;
• successfully introduce new solutions and enhance existing solutions;
• successfully introduce our solutions to new markets outside of the United States;
• successfully compete against larger companies and new market entrants; and
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• increase awareness of our brand.

We may not successfully accomplish any of these objectives and as a result, it is difficult for us to forecast our future results of operations. Our
historical growth rate should not be considered indicative of our future performance and may decline in the future. In future periods, our revenue could
grow more slowly than in recent periods or decline for any number of reasons, including those outlined above. We also expect our operating expenses to
increase in future periods, particularly as we continue to invest in research and development and technology infrastructure, expand our operations
globally, develop new solutions and enhancements for existing solutions, and as we grow and mature as a public company. If our revenue growth does
not increase to offset these anticipated increases in our operating expenses, our business, financial position, and results of operations will be harmed,
and we may not be able to achieve or maintain profitability. In addition, the additional expenses we will incur may not lead to sufficient additional revenue
to maintain historical revenue growth rates and profitability.

The markets in which we participate are intensely competitive, and if we do not compete effectively, our operating results could be
adversely affected.

The market for the software we sell is highly competitive, with relatively low barriers to entry within certain areas of our product portfolio. Our
competitors include well-established providers of K-12 non-instructional educational software, including Frontline Education and Instructure, that have
long-standing relationships with many customers. Some customers may be hesitant to switch or to adopt our cloud-based software and prefer to
maintain their existing relationships with their legacy software vendors.

We may also in the future face competition from new entrants to our market, some of whom would be able to invest massive resources (e.g.,
Microsoft, Amazon, or Google) to develop a unified platform that competes directly with ours or to acquire one or more of our competitors to compete
with us. If existing or new companies develop or market solutions similar to ours, develop an entirely new software platform for the K-12 education
sector, acquire one of our existing competitors, or form a strategic alliance with one of our competitors or other industry participants, our ability to
compete effectively could be significantly impacted, which would have a material adverse effect on our business, results of operations, and financial
condition.

Our competitors may offer software on a standalone basis at a low price or bundled as part of a larger product sale. In order to take advantage of
customer demand for cloud-based software, legacy vendors are expanding their cloud-based software through acquisitions and organic development.
Legacy vendors may also seek to partner with other leading cloud providers. We also face competition from custom-built software vendors and from
vendors of specific applications, some of which offer cloud-based solutions.

We may also face competition from a variety of vendors of cloud-based and on-premises software products that may have some of the core
functionality of our solutions but that address only a portion of the capabilities and features of our platform. In addition, other companies that provide
cloud-based software in different target markets may develop software or acquire companies that operate in our target markets, and some potential
customers may elect to develop their own internal software. With the introduction of new technologies and market entrants, we expect this competition to
intensify in the future.

Furthermore, our current or potential competitors may be acquired by third parties with greater available resources and the ability to initiate or
withstand substantial price competition. In addition, many of our competitors have established marketing relationships, access to larger customer bases,
and major distribution agreements with consultants, system integrators, and resellers. Our competitors may also establish cooperative relationships
among themselves or with third parties that may further enhance their product offerings or resources. If our platform does not become more accepted
relative to our competitors’, or if our competitors are successful in bringing their products or services to market earlier than ours, or if their products or
services are more technologically advanced than ours, then our revenue could be adversely affected. In addition, some of our competitors may offer their
products and services at a lower price. If we are unable to achieve our target pricing levels, our operating results will be negatively affected. Pricing
pressures and increased competition could result in reduced sales, reduced margins, losses, or a failure to maintain or improve our competitive market
position, any of which could adversely affect our business.

Acquisitions and divestitures could harm our business and operating results.

We have acquired in the past, and plan to acquire in the future, other businesses, solutions and technologies. See Part II, Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Overview—Building the PowerSchool Platform.” Acquisitions and divestitures
involve significant risks and uncertainties, which include:
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• Disruption of our ongoing operations, diverting management from day-to-day responsibilities, increasing our expenses and adversely
impacting our business, financial condition, and operating results;

• Failure of an acquired business to further our business strategy;
• Uncertainties in achieving the expected benefits of an acquisition or disposition, including enhanced revenue, technology, human

resources, cost savings, operating efficiencies, and other synergies;
• Decrease in cash available for operations, stock repurchase programs, and other uses and resulting in potentially dilutive issuances of

equity securities or the incurrence of debt;
• Incurrence of amortization expense related to identifiable intangible assets acquired that could impact our operating results;
• Difficulty integrating the operations, systems, technologies, solutions, and personnel of acquired businesses effectively;
• The need to provide transition services in connection with a disposition, which may result in the diversion of resources and focus;
• Difficulty achieving expected business results due to a lack of experience in new markets, solutions, or technologies or the initial

dependence on unfamiliar distribution partners or vendors;
• Retention and motivation of key personnel from acquired companies;
• Employee morale issues affecting employees of businesses that we acquire or dispose of, which may result from changes in

compensation, changes in management, reporting relationships, future prospects, or the direction of the acquired or disposed business;
• Assumption of the liabilities of an acquired business, including acquired litigation-related liabilities and regulatory compliance issues, and

potential litigation or regulatory action arising from a proposed or completed acquisition;
• Lawsuits resulting from an acquisition or disposition;
• Maintenance of good relationships with customers or business partners of an acquired business or our own customers as a result of any

integration of operations;
• Unidentified issues not discovered during the diligence process, including issues with the acquired or divested business’s intellectual

property, solution quality, security, privacy practices, accounting practices, regulatory compliance, or legal contingencies;
• Maintenance or establishment of acceptable standards, controls, procedures, or policies with respect to an acquired business;
• Risks relating to the challenges and costs of closing a transaction, including, for example, obtaining shareholders’ approval where

applicable, including from a majority of the minority shareholders, tendering shares under terms of the cash tender offer where
applicable, and satisfaction of regulatory approvals, as well as completion of customary closing conditions for each transaction;

• The need to later divest acquired assets at a loss if an acquisition does not meet our expectations; and
• Entry into highly competitive markets in which we have no or limited direct prior experience and where competitors have stronger market

positions.

In addition, a significant portion of the purchase price of companies we acquire may be allocated to acquired goodwill and other intangible assets.
Goodwill must be assessed for impairment at least annually, and other intangible assets are assessed for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. In the future, if our acquisitions do not yield expected returns, we may be
required to take charges to our operating results based on this impairment assessment process, which could adversely affect our results of operations. In
addition, our exposure to risks associated with various claims, including the use of intellectual property, may be increased as a result of acquisitions of
other companies. For example, we may have a lower level of visibility into the development process with respect to intellectual property or the care taken
to safeguard against infringement risks with respect to the acquired company or technology. In addition, third parties may make infringement and similar
or related claims after we have acquired technology that were not asserted prior to our acquisition. We could also acquire businesses or companies that
offer solutions or services different than our current platform services, which could expose us to new areas of risk. In addition, acquisitions could result in
dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our operating results. If an acquired business fails to meet
our expectations, our operating results, business, and financial position may suffer.

We depend on our senior management team and the loss of our chief executive officer or one or more key employees or an inability to
attract and retain highly skilled employees could adversely affect our business.
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Our success depends largely upon the continued services of our key executive officers. In particular, our chief executive officer, Hardeep Gulati, is
critical to our vision, strategic direction, culture, and overall business success. We also rely on our leadership team in the areas of research and
development, marketing, sales, services, and general and administrative functions, and on mission-critical individual contributors in research and
development. From time to time, there have been and may in the future be changes in our executive management team resulting from the hiring or
departure of executives, which could disrupt our business. We do not maintain key-man insurance for Mr. Gulati or any other member of our senior
management team. We do not have employment agreements with our executive officers or other key personnel that require them to continue to work for
us for any specified period and, therefore, they could terminate their employment with us at any time. The loss of one or more of our executive officers or
key employees could have a serious adverse effect on our business.

Our future success also depends upon our ability to continue to attract, train, integrate, and retain highly skilled employees, including in our sales
and marketing personnel, SaaS operations personnel, professional services personnel, and software engineers. Our inability to attract and retain
qualified personnel, or delays in hiring necessary personnel, may seriously harm our business, results of operations, and financial condition. If U.S.
immigration policy related to skilled foreign workers were materially adjusted, such a change could hamper our efforts to hire highly skilled foreign
employees, including highly specialized engineers, which would adversely impact our business.

We face competition for qualified individuals from numerous software and other technology companies. Competition for these personnel is intense,
especially for engineers with high levels of experience in designing and developing software for Internet-related services. We have, from time to time,
experienced, and we expect to continue to experience, difficulty in hiring and retaining employees with appropriate qualifications. Many of the companies
with which we compete for experienced personnel have greater resources than we have. If we hire employees from competitors or other companies,
their former employers may attempt to assert that these employees or our company have breached their legal obligations, resulting in a diversion of our
time and resources. In addition, job candidates and existing employees often consider the value of the stock awards they receive in connection with their
employment. If the perceived value of our stock awards declines, it may adversely affect our ability to recruit and retain highly skilled employees. Further,
significant amounts of time and resources are required to train technical, sales, services, and other personnel. We may incur significant costs to attract,
train and retain such personnel, and we may lose new employees to our competitors or other technology companies before we realize the benefit of our
investment after recruiting and training them.

Also, to the extent that we hire personnel from competitors, we may be subject to allegations that such personnel have been improperly solicited or
have divulged proprietary or other confidential information. In addition, we have a limited number of sales people and the loss of several sales people
within a short period of time could have a negative impact on our sales efforts. We may be unable to attract and retain suitably qualified individuals who
are capable of meeting our growing technical, operational, and managerial requirements, or we may be required to pay increased compensation in order
to do so.

Our ability to expand geographically depends, in large part, on our ability to attract, retain, and integrate managers with the appropriate skills to lead
local operations and employees. Similarly, our profitability depends on our ability to effectively utilize personnel with the right mix of skills and experience
to perform services for our customers, including our ability to transition employees to new assignments on a timely basis. If we are unable to effectively
deploy our employees globally on a timely basis to fulfill the needs of our customers, our reputation could suffer and our ability to attract new customers
may be harmed.

Because of the technical nature of our solutions and the dynamic market in which we compete, any failure to attract, integrate, and retain qualified
technical, sales, services, and other personnel, as well as our contract workers, could harm our ability to generate sales or successfully develop new
solutions and professional services and enhancements of existing solutions.

If we are unable to develop, introduce, and market new and enhanced versions of our solutions, we may be put at a competitive
disadvantage and our operating results could be adversely affected.

Our ability to attract new customers and increase revenue from our existing customers depends, in part, on our continued ability to enhance the
functionality of our existing solutions by developing, introducing, and marketing new and enhanced versions of our solutions that address the evolving
needs of our customers and changing industry standards. Because some of our solutions are complex and require rigorous testing, development cycles
can be lengthy and can require months or even years of development, depending upon the solution and other factors. As we expand internationally, our
solutions and services must be modified and adapted to comply with regulations and other requirements of the countries in which our customers do
business.
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Additionally, market conditions, including heightened pressure on carriers from end-users relating to mobile computing devices and speed of delivery,
may dictate that we change the technology platform underlying our existing solutions or that new solutions be developed on different technology
platforms, potentially adding material time and expense to our development cycles. The nature of these development cycles may cause us to experience
delays between the time we incur expenses associated with research and development and the time we generate revenue, if any, from such expenses.

If we fail to develop new solutions or enhancements to our existing solutions, our business could be adversely affected, especially if our competitors
are able to introduce solutions with enhanced functionality. It is critical to our success for us to anticipate changes in technology, industry standards, and
customer requirements and to successfully introduce new, enhanced, and competitive solutions to meet our customers’ and prospective customers’
needs on a timely basis.

We use and expect to continue to use AI in our business, and challenges with properly managing its use could result in reputational harm,
competitive harm, and legal liability, and adversely affect our results of operations.

We use de-identified benchmark data to both provide a more holistic view of student success and provide ML-based predictive analytics. Our
solutions also employ various forms of AI that allow customers to leverage their data to provide intelligent recommendations, automate repetitive tasks,,
personalize learning roadmaps for students, generate time-saving efficiencies for teachers, and offer natural language chatbot assistants for each
stakeholder in the K-12 ecosystem. In the future, we may develop additional solutions powered by AI and ML. If the content, analyses, or
recommendations that AI applications assist in producing are or are alleged to be deficient, inaccurate, or biased, or if the use of AI results in, or is
alleged to have resulted in, the infringement of the intellectual property of third parties, our business, financial condition, and results of operations may be
adversely affected. In addition, the use of AI applications may result in cybersecurity incidents that implicate the personal data of end users of such
applications. Any such cybersecurity incidents related to our use of AI applications could adversely affect our reputation and results of operations.

New laws and regulations, or the interpretation of existing laws and regulations, in any of the jurisdictions we operate in may affect the use of our AI-
powered solutions and expose us to government enforcement or civil suits. In Europe, on December 8, 2023, the Council of the E.U., European
Parliament and European Commission reached provisional agreement on a revised draft of the AI Act which is currently expected to be enacted in early
2024. The current draft of the AI Act, if enacted, would establish a risk-based governance framework for regulating high-risk AI systems operating in the
E.U. market. This framework would categorize AI systems based on the risks associated with such AI systems’ intended purposes as creating
“unacceptable,” “high”,” “limited” or “minimal” risks. While the AI Act has not been enacted or enforced, there is a risk that our current or future AI-
powered solutions or software may be categorized as “high” risk or “limited” risk, obligating us to comply with the applicable requirements of the AI Act,
which may impose additional costs on us, increase our risk of liability or adversely affect our business. “High” risk AI systems are required, amongst
other things, to implement and maintain certain risk and quality management systems, conduct certain conformity and risk assessments, use appropriate
data governance and management practices, including in development and training, and meet certain standards related to testing, technical robustness,
transparency, human oversight and cybersecurity. Even if our AI systems are not categorized as “high” risk we may be subject to additional transparency
and other obligations for “limited” or “minimal” risk AI system providers. The AI Act sets forth certain penalties, including fines of up to the greater of EUR
35 million or 7% of worldwide annual turnover (as defined in the AI Act) for the prior year for violations related to offering prohibited AI systems or data
governance, fines of up to the greater of EUR 15 million or 3% of worldwide annual turnover for the prior year for violations related to the requirements
for “high” risk AI systems, and fines of up to the greater of EUR 7.5 million or 1.5% of worldwide annual turnover for the prior year for violations related to
supplying incorrect, incomplete or misleading information to the E.U. and member state authorities. If enacted in this form or a similar form, this
regulatory framework is expected to have a material impact on the way AI is regulated in the EU, and together with developing guidance and/or decisions
in this area, may affect our use of AI and our ability to provide and to improve our services, require additional compliance measures and changes to our
operations and processes, result in increased compliance costs and potential increases in civil claims against us, and could adversely affect our
business, financial condition and results of operations. As the legal and regulatory framework encompassing AI matures, it may result in increases in our
operational and development expenses that impact our ability to earn revenue from or utilize any AI-powered solutions.

In addition, any material created by us using any generative AI tools may not be subject to intellectual property protection which may adversely affect
our intellectual property rights in, or ability to commercialize or
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use, any such material. In the United States, a number of civil lawsuits have been initiated related to the foregoing and other concerns, the outcome of
any one of which may, amongst other things, require us to limit the ways in which we use AI in our business and may affect our ability to develop our AI-
powered solutions and services.

As the utilization of AI becomes more prevalent, we anticipate that it will continue to present emerging ethical issues and if our use of AI becomes
controversial, we may experience brand or reputational harm, competitive harm, or legal liability. The rapid evolution of AI, including potential government
regulation of AI, will require significant resources to develop, test, and maintain our platform, offerings, services, and features to help us implement AI
ethically in order to minimize unintended, harmful impact.

Adverse general and industry-specific economic and market conditions and reductions in IT spending may reduce demand for our
solutions, which could harm our results of operations.

Our revenue, results of operations, and cash flows depend on the overall demand for our solutions. Concerns about the systemic impact of the
current inflationary and interest rate environments and political and economic instability (including as a result of Russian actions in Ukraine, the Israel-
Hamas war, and the relationship between China and Taiwan), and actual and potential shifts in U.S. and foreign trade, economic and other policies, and
trade tensions between the United States and China, as well as other global events could lead to increased market volatility, decreased consumer
confidence, and diminished growth expectations in the U.S. economy and abroad, which in turn could result in reductions in IT spending by our existing
and prospective customers. Prolonged economic slowdowns may result in customers delaying or canceling IT projects, choosing to focus on in-house
development efforts or seeking to lower their costs by requesting us to renegotiate existing contracts on less advantageous terms, defaulting on
payments due on existing contracts, or not renewing at the end of existing contract terms. As a result, broadening or protracted extension of an
economic downturn could harm our business, revenue, results of operations, and cash flows.

We benefited from the U.S. federal government’s stimulus packages focused on educational initiatives approved as a result of the COVID-
19 pandemic; however, it is unlikely that additional funding will be approved, which may adversely affect our business, financial condition,
and results of operations.

As a result of the COVID-19 pandemic, the U.S. federal government approved certain fiscal stimulus packages, including $130 billion in funding to
support a reopening plan for K-12 schools and $35 billion for public higher education institutions to assist in reopening efforts, such as distance learning
programs, the implementation of safety protocols, and emergency financial assistance. Even though these government-funded benefit programs and
stimulus packages had a positive effect on the demand for our platform, it is unlikely that further programs or stimulus packages will be adopted in as a
result of the end of the COVID-19 pandemic.

We could lose revenue if there are changes in the spending policies or budget priorities for government funding of K-12 schools.

A substantial portion of our revenue is derived from sales to K-12 schools, with less than 10% coming from higher education institutions, which are
heavily dependent on federal, state, and local government funding. In addition, the school appropriations process is often slow, unpredictable and
subject to many factors outside of our control. Budget cuts, curtailments, delays, changes in leadership, shifts in priorities, or general reductions in
funding could reduce or delay our revenue. Funding difficulties experienced by schools, which were exacerbated by the impacts of the COVID-19
pandemic and state budget deficits, could also slow or reduce purchases, which in turn could materially harm our business.

Our business may be adversely affected by changes in state educational funding, resulting from changes in legislation, both at the federal and state
levels, changes in the state procurement process, changes in government leadership, declines in K-12 school enrollment, emergence of other priorities,
and changes in the condition of the local, state, or U.S. economy. Moreover, future reductions in federal funding and the state and local tax bases could
create an unfavorable environment, leading to budget shortfalls resulting in a decrease in educational funding. Any decreased funding for schools may
harm our recurring and new business materially if our customers are not able to find and obtain alternative sources of funding.

Additionally, permanent shifts in student enrollment from traditional K-12 education models toward online and home schooling or other alternative
educational models that do not use our solutions could materially harm our business. In addition, although it is a smaller proportion of our business, our
revenue coming from higher education institutions might decline if enrollment rates continue to decline.
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We provide our solutions to state and local government entities and to a lesser extent federal government agencies, and heavily regulated
organizations in the U.S. and in foreign jurisdictions; as a result, we face risks related to the procurement process and budget decisions
driven by statutory and regulatory determinations, termination of contracts, and compliance with government contracting requirements.

We sell our solutions and provide limited services to a number of state and local government entities and, in limited instances, the U.S. government.
We additionally have customers who operate in heavily-regulated organizations who procure our software solutions and we have made, and may
continue to make, significant investments to support future sales opportunities in these sectors. Doing business with government entities presents a
variety of risks. Among other risks, the procurement process for governments and their agencies is highly competitive, can be time-consuming, requires
us to incur significant up-front time and expense, and subjects us to additional compliance risks and costs, without any assurance that we will win a
contract. Beyond this, demand for our solutions and services may be impacted by public sector budgetary cycles and funding availability, and reduced or
delayed funding in any given fiscal cycle, including in connection with an extended federal government shutdown, which could adversely impact demand
for our solutions and services. In addition, public sector and heavily-regulated customers may have contractual, statutory, or regulatory rights to
terminate current contracts with us for convenience or due to a default. If a contract is terminated for convenience, we may only be able to collect fees for
solutions or services delivered prior to termination and settlement expenses. If a contract is terminated due to a default, we may be liable for excess
costs incurred by the customer for procuring alternative solutions or services or be precluded from doing further business with government entities.
Further, entities providing services to governments are required to comply with a variety of complex laws, regulations, and contractual provisions relating
to the formation, administration, or performance of government contracts that give public sector customers substantial rights and remedies, many of
which are not typically found in commercial contracts. These may include rights with respect to price protection, the accuracy of information provided to
the government, contractor compliance with supplier equal opportunity and affirmative action policies, and other terms that are particular to government
contracts, such as termination rights. Federal, state, and local governments routinely investigate and audit contractors for compliance with these
requirements. If, as a result of an audit or review, it is determined that we have failed to comply with these requirements, we may be subject to civil and
criminal penalties and administrative sanctions, including termination of contracts, forfeiture of profits, costs associated with the triggering of price
reduction clauses, fines and suspensions, or debarment from future government business, and we may suffer harm to our reputation.

Our customers also include a number of non-U.S. governments. Similar procurement, budgetary, contract, and audit risks that apply in the context of
U.S. government contracting also apply to our doing business with these entities, particularly in certain emerging markets where our customer base is
less established. In addition, compliance with complex regulations and contracting provisions in a variety of jurisdictions can be expensive and consume
significant management resources. In certain jurisdictions, our ability to win business may be constrained by political and other factors unrelated to our
competitive position in the market.

Certain estimates of market opportunity and forecasts of market growth included in this Annual Report on Form 10-K may prove to be
inaccurate.

This Annual Report on Form 10-K includes our internal estimates of the addressable market for our solutions. Market opportunity estimates and
growth forecasts, whether obtained from third-party sources or developed internally, are subject to significant uncertainty and are based on assumptions
and estimates that may prove to be inaccurate. The estimates and forecasts in this Annual Report on Form 10-K relating to the size and expected growth
of our target market, market demand and adoption, capacity to address this demand and pricing may also prove to be inaccurate. In particular, our
estimates regarding our current and projected market opportunity are difficult to predict. The addressable market we estimate may not materialize for
many years, if ever; even if the markets in which we compete meet the size estimates and growth forecasted in this Annual Report on Form 10-K, our
business could fail to grow at similar rates, if at all.

We invest significantly in research and development, and to the extent our research and development investments do not translate into
new solutions or material enhancements to our current solutions, or if we do not use those investments efficiently, our business and results
of operations would be harmed.

A key element of our strategy is to invest significantly in our research and development efforts to develop new solutions and enhance our existing
solutions to address additional applications and markets. For the year ended December 31, 2023, our research and development expense was
approximately 15% of our revenue. If we do not spend our research and development budget efficiently or effectively on compelling innovation and
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technologies, our business may be harmed and we may not realize the expected benefits of our strategy. Moreover, research and development projects
can be technically challenging and expensive. The nature of these research and development cycles may cause us to experience delays between the
time we incur expenses associated with research and development and the time we are able to offer compelling solutions and generate revenue, if any,
from such investment. Additionally, anticipated customer demand for a solutions we are developing could decrease after the development cycle has
commenced, rendering us unable to recover substantial costs associated with the development of such solution. If we expend a significant amount of
resources on research and development and our efforts do not lead to the successful introduction or improvement of solutions that are competitive in our
current or future markets, it would harm our business and results of operations.

Downturns or upturns in our sales may not be immediately reflected in our financial position and results of operations.

Because we recognize the majority of our revenue ratably over the term of the subscription agreement, any decreases in new subscriptions or
renewals in any one period may not be immediately reflected as a decrease in revenue for that period, but could negatively affect our revenue in future
quarters. This also makes it difficult for us to rapidly increase our revenue through the sale of additional subscriptions in any period, as revenue is
recognized over the term of the subscription agreement. If our annual results of operations fall below the expectations of investors and securities
analysts who follow our stock, the price of our Class A common stock would decline substantially, and we could face costly lawsuits, including securities
class actions.

The length and unpredictability of the sales cycle for our software could delay new sales and cause our revenue and cash flows for any
given quarter to fail to meet our projections or market expectations.

The sales cycle between our initial contact with a potential client and the signing of a subscription with that client typically ranges from 3 to 18
months. As a result of this lengthy sales cycle, we have only a limited ability to forecast the timing of sales. A delay in or failure to complete transactions
could harm our business and financial results, and could cause our financial results to vary significantly from quarter to quarter. Our sales cycle varies
widely, reflecting differences in our potential clients’ decision-making processes, procurement requirements, and budget cycles, and is subject to
significant risks over which we have little or no control, including:

• clients’ budgetary constraints and priorities; the timing of our clients’ budget cycles;
• the need by some clients for lengthy evaluations that often include both their administrators and

governing boards; and
• the length and timing of clients’ approval processes.

Our large customers have substantial negotiating leverage, which may require that we agree to terms and conditions that result in
increased cost of sales, decreased revenue, and lower average selling prices and gross margin percentages, all of which would harm our
results of operations.

Some of our customers include state-level agencies and North America’s largest school districts. These customers have significant bargaining power
when negotiating new SaaS arrangements or renewals of existing agreements, and have the ability to buy similar solutions from other vendors or
develop such systems internally. These customers have and may continue to seek advantageous pricing and other commercial terms and may require
us to develop additional features in the solutions we sell to them. We have been required to, and may continue to be required to, reduce the average
selling price of our solutions in response to these pressures. These customers may also require us to implement their purchased solutions on an
expedited basis. If we are unable to implement our solutions to our customers satisfaction or avoid reducing our average selling prices and gross margin
percentages, our results of operations would be harmed.

We may need to change our pricing models to compete successfully.

The intense competition we face in the sales of our solutions and services and general economic and business conditions can put pressure on us to
change our prices. If our competitors offer deep discounts on certain solutions or services or develop solutions that the marketplace considers more
valuable than ours, we may need to lower prices or offer other favorable terms in order to compete successfully. Any such changes may reduce margins
and could adversely affect operating results. Our competitors may offer lower pricing on their support offerings, which could put pressure on us to further
discount our offerings. We also must determine the appropriate price of our offerings and services to enable us to compete effectively internationally. Our
prices may also change because of discounts, a change in our mix of solutions toward subscription, enterprise-wide licensing arrangements, bundling of
solutions, features and functionality by us or our competitors, potential changes in our pricing, anticipation of the introduction of new solutions, or
promotional programs for customers.
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Any broad-based change to our prices and pricing policies could cause our revenue to decline or be delayed as our sales force implements and our
customers adjust to new pricing policies. We or our competitors may bundle solutions for promotional purposes or as a long-term go-to-market or pricing
strategy or provide guarantees of prices and solution implementations. These practices could, over time, significantly constrain the prices that we can
charge for certain of our solutions. If we do not adapt our pricing models to reflect changes in customer use of our solution or changes in customer
demand, our revenue could decrease.

We may not be able to increase the number of new subscription-based accounts or cause existing accounts to renew their subscriptions,
which could have a negative impact on our future revenue and results of operations.

We may not be able to increase demand for our subscription-based services in line with our growth strategy. Our accounts are not obligated to renew
their subscriptions for our offerings, and they may elect not to renew. We cannot assure renewal rates, or the mix of subscriptions renewals. Account
renewal rates may decline or fluctuate due to a number of factors, including offering pricing, competitive offerings, account satisfaction, and reductions in
account spending levels or account activity due to economic downturns. If our accounts do not renew their subscriptions or if they renew on less
favorable terms, our revenue may decline, which could harm our business, financial condition, and results of operations.

If we fail to maintain, enhance, or protect our brand, our ability to expand our customer base will be impaired and our business, financial
condition, and results of operations may suffer.

We believe that maintaining, enhancing, and protecting our brand is critical to support the marketing and sale of our existing and future solutions to
new customers and expand sales of our solutions to existing customers. We also believe that the importance of brand recognition will increase as
competition in our market increases. Successfully maintaining, enhancing, and protecting our brand will depend largely on the effectiveness of our
marketing efforts, our ability to provide reliable solutions that continue to meet the needs of our customers at competitive prices, our ability to maintain
our customers’ trust, our ability to continue to develop new functionality and use cases, our ability to successfully differentiate our solutions and solution
capabilities from competitive products, and our ability to obtain, maintain, protect, and enforce trademark and other intellectual property protection for our
brand. Our brand promotion activities may not generate customer awareness or yield increased revenue, and even if they do, any increased revenue
may not offset the expenses we incur in building our brand. If we fail to successfully promote, maintain, or protect our brand, our business, financial
condition, and results of operations may suffer.

Large customers often demand more configuration and integration services, or customized features and functions that we do not offer,
which could adversely affect our business and operating results.

Large customers may demand more configuration and integration services, which increase our upfront investment in sales and deployment efforts,
with no guarantee that these customers will increase the scope of their subscription. As a result of these factors, we must devote a significant amount of
sales support and professional services resources to individual customers, increasing the cost and time required to complete sales. Additionally, our
platform does not currently permit customers to modify our code. If prospective customers require customized features or functions that we do not offer
and that would be difficult for them to deploy themselves, then the market for our platform will be more limited and our business could suffer.

Our business is subject to seasonal sales and customer growth fluctuations which could result in volatility in our operating results.

Our business is subject to seasonal fluctuations. Historically, we have experienced predictable annual renewal cycles, with a meaningful portion of
service periods beginning in July and September due to seasonal demand and “back-to-school” momentum. This drives higher bookings in our second
and third fiscal quarters and subsequent annual fees. As a result, a significantly higher percentage of our annual license fees are invoiced during those
quarters at contract renewal or inception, also resulting in higher levels of cash collection in the third and fourth quarter.

We generally expect these seasonal trends to continue tracking the school year and academic calendar in the future, which may cause quarterly
fluctuations in our results of operations and certain financial metrics. Seasonality may cause our sales and customer growth to vary from quarter-to-
quarter depending on the variability in the volume and timing of sales and renewals. These factors, among other things, make forecasting more difficult
and may adversely affect our ability to predict financial results accurately, which could result in
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volatility or adversely affect the market price of our Class A common stock. See Part II, Item 7, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”

We rely, in part, on channel partners for the sale and distribution of certain of our products. Failure to deliver on the service level
agreements with our channel partners, a decrease in revenues from certain of these channel partners, or any failure in our channel strategy
could adversely affect our business.

We rely on channel partners for the sale and distribution of some of our products. For example, in March 2021, we entered into a reseller agreement
with EAB Global, Inc. (“EAB”) whereby EAB operates as the exclusive channel partner and reseller of our Intersect products and other items within the
United States and Canada and a non-exclusive reseller of certain other products. We plan to continue to establish and maintain similar strategic
relationships in certain industry verticals and otherwise, and we expect our channel partners to become an increasingly important aspect of our business.
However, these strategic relationships could limit our ability in the future to compete in certain industry verticals and, depending on the success of our
third-party partners and the industries that those partners operate in generally, may negatively impact our business because of the nature of strategic
alliances, exclusivity provisions, or otherwise.

We anticipate that we will continue to depend on relationships with third parties, such as our channel partners and system integrators, to sell, market,
and deploy our products. Identifying partners, and negotiating and documenting relationships with them, requires significant time and resources. If our
channel partners do not effectively sell, market, or deploy our products, choose to promote our competitors’ products, or otherwise fail to meet the needs
of our customers, our ability to grow our business and sell our products may be adversely affected. In addition, acquisitions of such partners by our
competitors could result in a decrease in the number of our current and potential customers, as these partners may no longer facilitate the adoption of
our applications by potential customers. Further, some of our partners are or may become competitive with certain of our products and may elect to no
longer integrate with our products. We rely on our channel partners to operate in accordance with the terms of their contractual agreements with us.
Moreover, if we experience any failures to meet the stated service level commitments in our channel partner agreements, our business may be
negatively impacted. Overall, if we are unsuccessful in establishing or maintaining our channel partners and system integrators, our ability to compete in
the marketplace or to grow our revenue could be impaired, and our results of operations may suffer.

Our billing and collections processing activities are complex and time-consuming, and any delay in transmitting and collecting payment
could have an adverse effect on our future revenue.

Billing for our solutions is complex, time-consuming, and expensive. Depending on the billing arrangement and applicable law, we often bill various
entities within a school district, all of which may have different billing requirements. In addition, because many of our customers are educational
institutions and provide fundamental services, it is not possible to cease service when bills are not paid which limits our collection methods. These
factors create increased risk in our collection efforts, including long collection cycles and the risk that we may never collect at all, either of which could
adversely affect our business, financial condition, and results of operations.

Risks Related to our Intellectual Property Rights and our Technology

Disruptions, capacity limitations, or interference with our use of the data centers operated by third-party providers that host our cloud
services, including, but not limited to Amazon Web Services (“AWS”) and Microsoft Azure (“Azure”), could result in delays or outages of our
cloud service and harm our business.

We currently host our cloud service from third-party data center facilities operated by Amazon, AWS, and Microsoft, Azure, from several global
locations. Any damage to, failure of, or interference with our cloud service that is hosted using AWS and Azure, or by third-party providers we may utilize
in the future, whether as a result of our actions, actions by the third-party data centers, actions by other third parties, or acts of God, could result in
interruptions in our cloud service and/or the loss of our or our customers’ data. While the third-party data centers host the server infrastructure, we
manage the cloud services through our site reliability engineering team, and we need to support version control, changes in cloud software parameters,
and the evolution of our solutions, all in a multi-OS environment. As we utilize third-party data centers, we may move or transfer our data and our
customers’ data from one region to another. Despite precautions taken during this process, any unsuccessful data transfers may impair the delivery of
our service. Many of our customer agreements contain contractual service level commitments to maintain specified service levels for our cloud services,
and if we, Amazon and Microsoft, or any other third-party data center facilities that we may utilize fail to meet these
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service level commitments, we may have to issue credits to these customers, which could adversely affect our operations. Impairment of, or interruptions
in, our cloud services may reduce our subscription revenue, subject us to claims and litigation, cause our customers to terminate their subscriptions, and
adversely affect our subscription renewal rates and our ability to attract new customers. Our business will also be harmed if our customers and potential
customers believe our services are unreliable. Additionally, any limitation of the capacity of our third-party data centers could impede our ability to scale,
onboard new customers, or expand the usage of existing customers, which could adversely affect our business, financial condition, and results of
operations.

We do not control, or in some cases have limited control over, the operation of the data center facilities we use, and they are vulnerable to damage
or interruption from earthquakes, floods, fires, power loss, telecommunications failures, and similar events. They may also be subject to cyberattacks,
computer viruses, ransomware, disabling devices, break-ins, sabotage, intentional criminal acts, acts of vandalism, and similar misconduct and to
adverse events caused by operator error. Despite precautions taken at these facilities, the occurrence of a natural disaster, an act of terrorism, war, or
other act of malfeasance, a decision to close the facilities without adequate notice, or other unanticipated problems at these facilities could result in
lengthy interruptions in our service and the loss of customer data and business. We may also incur significant costs for using alternative equipment or
facilities or taking other actions in preparation for, or in reaction to, any such events.

In the event that any of our agreements with our third-party service providers are terminated, there is a lapse or elimination of any services or
features that we utilize or there is an interruption of connectivity or damage to facilities, whether due to actions outside of our control or otherwise, we
could experience interruptions or delays in customer access to our platform and incur significant expense in developing, identifying, obtaining, and/or
integrating replacement services, which may not be available on commercially reasonable terms or at all, and which would adversely affect our business,
financial condition, and results of operations.

We may be sued by third parties for alleged infringement, misappropriation, or other violation of their intellectual property and proprietary
rights.

There is considerable patent and other intellectual property development activity in our industry. Our success depends, in part, on our ability to
develop and commercialize our solutions without infringing, misappropriating, or otherwise violating the intellectual property or proprietary rights of
others. From time to time, our competitors or other third parties have claimed and in the future could claim that we are infringing, misappropriating or
otherwise violating their intellectual property or proprietary rights, we have been and in the future may become subject to intellectual property disputes
and we may be found to be infringing, misappropriating, or otherwise violating such rights. A claim may also be made relating to technology that we
acquire or license from third parties.

We may be unaware of the intellectual property or proprietary rights of others that may cover some or all of our solutions. Regardless of merit, any
claims or litigation could cause us to incur significant expenses and, if successfully asserted against us, could require that we pay substantial damages,
costs and/or ongoing royalty payments, prevent us from offering our solutions, require us to obtain a license, which may not be available on commercially
reasonable terms or at all, require us to re-design our solutions, which could by costly, time-consuming, or impossible, or require that we comply with
other unfavorable terms. If any of our customers are sued, we would in general be required to defend and/or settle the litigation on their behalf. In
addition, if we are unable to obtain licenses or modify our solutions to make them non-infringing, we might have to refund a portion of license fees
prepaid to us and terminate those agreements, which could further exhaust our resources. In addition, we may pay substantial settlement amounts or
royalties on future solution sales to resolve claims or litigation, whether or not legitimately or successfully asserted against us. Even if we were to prevail
in the actual or potential claims or litigation against us, any claim or litigation regarding our intellectual property and proprietary rights could be costly and
time-consuming and divert the attention of our management and key personnel from our business operations. Such disputes, with or without merit, could
also cause potential customers to refrain from purchasing our solutions or otherwise cause us reputational harm.

We do not currently have a large patent portfolio, which could prevent us from deterring patent infringement claims through our own patent portfolio,
and our competitors and others may now and in the future have significantly larger and more mature patent portfolios than we have. Any litigation may
also involve non-practicing entities, patent holding companies, or other adverse patent owners. We cannot predict the outcome of lawsuits and cannot
ensure that the results of any such actions will not have an adverse effect on our business, financial condition, or results of operations.
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If we are unable to obtain, maintain, protect, or enforce our intellectual property and proprietary rights, our competitive position could be
harmed or we could be required to incur significant expenses.

Our ability to compete effectively is dependent in part upon our ability to obtain, maintain, protect, and enforce our intellectual property and other
proprietary rights, including proprietary technology. We establish and protect our intellectual property and proprietary rights, including our proprietary
information and technology through a combination of licensing agreements, third-party nondisclosure agreements, confidentiality procedures, and other
contractual provisions, as well as through patent, trademark, trade dress, copyright, trade secret, and other intellectual property laws in the United States
and similar laws in other countries. However, the steps we take to obtain, maintain, protect, and enforce our intellectual property and proprietary rights
may be inadequate. There can be no assurance that these protections will be available in all cases or will be adequate to prevent our competitors or
other third parties from copying, reverse engineering, accessing, or otherwise obtaining and using our technology, intellectual property, or proprietary
rights or solutions without our permission. The laws of some foreign countries, including countries in which our solutions are sold, may not be as
protective of intellectual property and proprietary rights as those in the United States, and mechanisms for enforcement of intellectual property and
proprietary rights may be inadequate. There can be no assurance that our competitors will not independently develop technologies that are substantially
equivalent or superior to our technology or design around our intellectual property and proprietary rights. In each case, our ability to compete could be
significantly impaired.

In addition, third parties may seek to challenge, invalidate, or circumvent our patents, trademarks, copyrights, trade secrets, or other intellectual
property and proprietary rights, or any applications for any of the foregoing, including through administrative processes such as re-examination, inter
partes review, interference and derivation proceedings, and equivalent proceedings in foreign jurisdictions (e.g., opposition proceedings) or litigation. The
legal standards relating to the validity, enforceability, and scope of protection of intellectual property and proprietary rights are uncertain and still evolving.
There can be no assurance that our patent applications will result in issued patents or whether the examination process will require us to narrow the
scope of the claims sought. In addition, our issued patents, and any patents issued from our pending or future patent applications or licensed to us in the
future may not provide us with competitive advantages, may be successfully challenged, invalidated, or circumvented by third parties, or may not prove
to be enforceable in actions brought against alleged infringers. The value of our intellectual property and proprietary rights could also diminish if others
assert rights therein or ownership thereof, and we may be unable to successfully resolve any such conflicts in our favor or to our satisfaction.

To prevent substantial unauthorized use of our intellectual property and proprietary rights, it may be necessary to prosecute actions for infringement,
misappropriation, or other violation of our intellectual property and proprietary rights against third parties. Any such action may be time-consuming and
could result in significant costs and diversion of our resources and management’s attention, and there can be no assurance that we will be successful in
such action, even when our rights have been infringed, misappropriated, or otherwise violated. Further, our efforts to enforce our intellectual property and
proprietary rights may be met with defenses, counterclaims, and countersuits attacking the validity and enforceability of our intellectual property and
proprietary rights, and if such defenses, counterclaims, or countersuits are successful, we could lose valuable intellectual property and proprietary rights.

Furthermore, many of our current and potential competitors have the ability to dedicate substantially greater resources to enforce their intellectual
property and proprietary rights than we do. Accordingly, despite our efforts, we may not be able to prevent third parties from infringing, misappropriating,
or otherwise violating our intellectual property and proprietary rights. Although we enter into confidentiality and invention assignment agreements with our
employees and consultants and enter into confidentiality agreements with other third parties, including customers and third-party service providers, we
cannot guarantee that we have entered into such agreements with each party that has or may have had access to our proprietary information, know-
how, and trade secrets. Moreover, no assurance can be given that these agreements will be effective in controlling access to, distribution, use, misuse,
misappropriation, reverse engineering, or disclosure of our proprietary information, know-how, and trade secrets. Further, these agreements may not
prevent our competitors from independently developing technologies that are substantially equivalent or superior to our solutions and platform
capabilities. These agreements may be breached, and we may not have adequate remedies for any such breach.

If our security measures or those of our third-party service providers are breached or fail and result in unauthorized disclosure of data, we
could lose school clients, fail to attract new school clients, and be exposed to protracted and costly litigation as a result of the harm to a
student’s wellbeing or other damages.
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Our platform and solutions store and transmit proprietary and confidential school, student, and company information, which may include personal
information of students, prospective students, faculty, and employees, that is subject to stringent legal and regulatory obligations. As a technology
company, we face an increasing number of threats to our platform and computer systems, including unauthorized activity and access, system viruses,
worms, malicious code, denial of service attacks, phishing attacks, and organized cyberattacks, any of which could breach our security and disrupt our
platform and our school clients’ offerings. Although we devote significant resources to prevent unwanted intrusions and to protect our systems and data,
whether such data is housed internally or by external third parties, the techniques used by computer hackers and cyber criminals to obtain unauthorized
access to data or to sabotage computer systems change frequently and generally are not detected until after an incident has occurred. Cyber threat
actors are becoming more sophisticated and coordinated in their attempts to access information technology (IT) systems and data. While we have
implemented certain safeguards and processes to thwart unwanted intrusions and to protect the data in our platform and computer systems, whether
housed internally or externally by third parties, such safeguards and the cybersecurity measures taken by our third-party service providers may be
unable to anticipate, detect, or prevent all attempts to compromise our platform and systems. We and certain of our third-party service providers have
experienced and may continue to experience cyber incidents of varying degrees and type in the conduct of our business. Although such incidents did not
have a material adverse effect on our operating results in 2023, there can be no assurance of a similar result in the future. If our security measures are
breached or fail as a result of third-party action, user error, malfeasance or otherwise, it could result in the loss or misuse of proprietary and confidential
school, student (including prospective student), employee, and company information, or harm the safety, wellbeing, or academic outcomes of students,
all of which could subject us to significant liability, or interrupt our business, potentially over an extended period of time. For example, data breaches or
failures could result in a student’s grades being misreported on that student’s transcripts, which could negatively affect students’ emotional health and
educational and career prospects.

Any or all of these issues could harm our reputation, adversely affect our ability to attract new school clients and students, cause existing school
clients to scale back their offerings or elect not to renew their agreements, cause prospective students not to enroll or existing students to not stay
enrolled in our offerings, or subject us to third-party lawsuits, regulatory fines, or other action or liability. Further, any reputational damage resulting from
breach of our security measures could create distrust of our company by prospective school clients or students. In addition, our insurance coverage may
not be adequate to cover costs, expenses, and losses associated with such events, and in any case, such insurance may not cover all of the types of
costs, expenses, and losses we could incur to respond to and remediate a security breach. As a result, we may be required to expend significant
additional resources to protect against the threat of these disruptions and security breaches or to alleviate problems caused by such disruptions or
breaches.

Many governments have enacted laws that require companies and institutions to notify impacted individuals of data breach incidents, usually in
writing. Under the terms of our contracts with our school clients, we would be responsible for the costs of investigating and disclosing data breaches to
the school clients and their students. In addition to costs associated with investigating and fully disclosing a data breach, we could be subject to
regulatory proceedings or private claims by affected parties, which could result in substantial monetary fines or damages, and our reputation would likely
be harmed.

Indemnity provisions in various agreements to which we are party potentially expose us to substantial liability for infringement,
misappropriation, or other violation of intellectual property rights, data protection, and other losses.

Our agreements with our customers and other third parties may include indemnification provisions under which we agree to indemnify or otherwise
be liable to them for losses suffered or incurred as a result of claims of infringement, misappropriation or other violation of intellectual property rights,
data protection, damages caused by us to property or persons, or other liabilities relating to or arising from our software, services, platform, our acts or
omissions under such agreements or other contractual obligations. Some of these indemnity agreements provide for uncapped liability and some
indemnity provisions survive termination or expiration of the applicable agreement. Large indemnity payments could harm our business, financial
condition, and results of operations. Although we attempt to contractually limit our liability with respect to such indemnity obligations, we are not always
successful and may still incur substantial liability related to them, and we may be required to cease use of certain functions of our platform or solutions as
a result of any such claims. Any dispute with a customer or other third-party with respect to such obligations could have adverse effects on our
relationship with such customer or other third-party and other existing or prospective customers, reduce demand for our solutions and services, and
adversely affect our business, financial conditions, and results of operations. In addition, although we carry general liability insurance, our insurance may
not be adequate to indemnify us for all liability that may be imposed or otherwise protect us from liabilities or damages with respect
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to claims alleging compromises of customer data, and any such coverage may not continue to be available to us on acceptable terms or at all.

Our use of open source software could impose limitations on our ability to commercialize our solutions or subject us to litigation or other
actions.

Our software contains solutions licensed for use from third-party authors under open source licenses, and we expect to continue to incorporate open
source software in our solutions in the future. Use and distribution of open source software may entail greater risks than use of third-party commercial
software, as open source licensors generally do not provide warranties or other contractual protections regarding infringement, misappropriation, or other
violation claims or the quality of the code. Some open source licenses contain requirements that we make available the source code of modifications or
derivative works we create based upon, incorporating or using the type of open source software we use and that we license such modifications or
derivative works under the terms of the applicable open source licenses. If we fail to comply, or are alleged to have failed to comply, with the terms and
conditions of our open source licenses, we could be required to incur significant legal expenses defending such allegations, subject to significant
damages, enjoined from the sale of our proprietary solutions and required to comply with onerous conditions or restrictions on our proprietary solutions,
any of which could be disruptive to our business.

Moreover, if we combine our proprietary solutions with open source software in a certain manner, we could, under certain of the open source
licenses, be required to release the source code of our proprietary solutions to the public or offer our solutions to users at no cost. This could allow our
competitors to create similar solutions with lower development effort and time and ultimately could result in a loss of sales for us. We cannot ensure that
we have not incorporated open source software in our software in a manner that is inconsistent with the terms of the applicable license or our current
policies, and we may inadvertently use open source in a manner that we do not intend or that could expose us to claims for breach of contract or
intellectual property infringement, misappropriation, or other violation.

The terms of many open source licenses have not been interpreted by U.S. courts, and there is a risk that such licenses could be construed in a
manner that could impose unanticipated conditions or restrictions on our ability to commercialize our solutions. In such an event, we could be required to
seek licenses from third parties in order to continue offering our solutions, re-engineer our solutions, discontinue the sale of our solutions in the event re-
engineering cannot be accomplished on a timely basis, or make generally available, in source code form, all or a portion of our proprietary source code,
any of which could materially and adversely affect our business and operating results.

If there are interruptions or performance problems associated with our technology or infrastructure, our existing customers may
experience service outages, and our new customers may experience delays in the deployment of our solutions.

Our continued growth depends on the ability of our existing and potential customers to access our solutions and applications 24 hours a day, seven
days a week, without interruption or degradation of performance. We have and, in the future may experience disruptions, outages and other performance
problems with our infrastructure due to a variety of factors, including infrastructure changes, introductions of new functionality, service interruptions from
our hosting or technology partners, human or software errors, capacity constraints, distributed denial of service attacks, or other security-related
incidents. In some instances, we may not be able to identify the cause or causes of these performance problems immediately or in short order. We may
not be able to maintain the level of service uptime and performance required by our customers or our contractual commitments, especially during peak
usage times and as our solutions become more complex and our user traffic increases. If any of our solutions malfunction or if our customers are unable
to access our solutions or deploy them within a reasonable amount of time, or at all, our business would be harmed. The adverse effects of any service
interruptions on our reputation and financial condition may be disproportionately heightened due to the nature of our business and the fact that our
customers expect continuous and uninterrupted access to our solutions and have a low tolerance for interruptions of any duration. Since our customers
use our solutions to assist in necessary business and service interactions and to support customer and client-facing applications, any outage on our
solutions would impair the ability of our customers to operate their businesses and provide necessary services, which would negatively impact our brand,
reputation, and customer satisfaction.

Any of the above circumstances or events may harm our reputation, cause customers to terminate their agreements with us, impair our ability to
obtain subscription renewals from existing customers, impair our ability to grow our customer base, result in the expenditure of significant financial,
technical, and engineering resources, subject us to financial penalties and liabilities under our service level agreements, and otherwise could adversely
affect our business, results of operations, and financial condition.
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Failures in internet infrastructure or interference with broadband or wireless access could cause current or potential customers to believe
that our solutions are unreliable, leading these customers to switch to our competitors or to avoid using our solutions, which could
negatively impact our revenue or harm our opportunities for customer growth.

Our solutions depend in part on our customers’ high-speed broadband or wireless access to the internet. Increasing numbers of customers and
bandwidth requirements may degrade the performance of our solutions due to capacity constraints and other internet infrastructure limitations, and
additional network capacity to maintain adequate data transmission speeds may be unavailable or unacceptably expensive. If adequate capacity is not
available to us, our solutions may be unable to achieve or maintain sufficient data transmission, reliability, or performance. In addition, if internet service
providers and other third parties providing internet services, including incumbent phone companies, cable companies, and wireless companies, have
outages or suffer deterioration in their quality of service, our customers may not have access to or may experience a decrease in the quality of our
solutions. These providers may take measures that block, degrade, disrupt, or increase the cost of customer access to our solutions. Any of these
disruptions to data transmission could lead customers to switch to our competitors or avoid using our solutions, which could negatively impact our
revenue or harm our opportunities for growth.

Real or perceived errors, failures, or bugs in our solutions, hosting, support, or implementation could adversely affect our business,
results of operations, financial condition, and growth prospects.

Our solutions are complex, and therefore, undetected errors, failures, bugs, or defects may be present in our solutions, or occur in the future in our
solutions, our technology or software, or technology or software we license in from third parties, including open source software, especially when
updates or new solutions are released. Such software and technology is used in IT environments with different operating systems, system management
software, devices, databases, servers, storage, middleware, custom and third-party applications and equipment, and networking configurations, which
may cause errors, failures, bugs, or defects in the IT environment into which such software and technology is deployed. This diversity increases the
likelihood of errors, failures, bugs, or defects in those IT environments. Despite testing by us, real or perceived errors, failures, bugs, or defects may not
be found until our customers use our solutions. Real or perceived errors, failures, bugs, or defects in our solutions could result in negative publicity,
potentially harm the safety, wellbeing, and academic outcomes of students, cause a loss of or delay in market acceptance of our solutions and harm to
our brand, weaken our competitive position, result in claims by customers for losses sustained by them, or failure to meet the stated service level
commitments in our customer agreements. In such an event, we may be required, or may choose, for customer relations or other reasons, to expend
significant additional resources in order to help correct the problem. Any real or perceived errors, failures, bugs, or defects in our solutions could also
impair our ability to attract new customers, retain existing customers, or expand their use of our solutions, which would adversely affect our business,
results of operations, and financial condition.

Moreover, as our solutions are adopted by an increasing number of schools and school districts, it is possible that the individuals and organizations
behind advanced cyberattacks will begin to focus on finding ways to hack our solutions. If this happens, our customers could be specifically targeted by
attackers exploiting vulnerabilities in our solutions, which could subject us to private claims by affected parties and adversely affect our reputation.

Organizations are increasingly subject to a wide variety of attacks on their networks, systems, and endpoints. If any of our customers experiences a
successful third-party cyberattack on our solutions, such customer could be dissatisfied with our solutions, regardless of whether theft of any of such
customer’s data occurred in such attack. Additionally, if customers fail to adequately deploy protection measures or update our solutions, customers and
the public may erroneously believe that our solutions are especially susceptible to cyberattacks. Real or perceived security breaches against our
solutions could cause disruption or damage to our customers’ networks or other negative consequences and could result in negative publicity to us,
damage to our reputation, lead to other customer relations issues, potentially harm the safety and wellbeing of students, and adversely affect our
revenue and results of operations. We may also be subject to liability claims for damages related to real or perceived errors, failures, bugs or defects in
our solutions. A material liability claim or other occurrence that harms our reputation or decreases market acceptance of our solutions may harm our
business and results of operations. Finally, since some our customers use our solutions for compliance reasons, any errors, failures, bugs, defects,
disruptions in service, or other performance problems with our solutions may damage our customers’ business and could hurt our reputation.
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Incorrect or improper use of our solutions or our failure to properly train customers on how to utilize our solutions could result in
customer dissatisfaction and negatively affect our business, results of operations, financial condition, and growth prospects.

Our solutions are complex and are used in a wide variety of school environments. The proper use of our solutions requires training of the customer
and end user. If our solutions are not used correctly or as intended, inadequate performance may result. Because our customers rely on our solutions,
services, and maintenance support to manage a wide range of operations, the incorrect or improper use of our solutions, our failure to properly train
customers on how to efficiently and effectively use our solutions, or our failure to properly provide maintenance services to our customers may result in
negative publicity or legal claims against us. Also, as we continue to expand our customer base, any failure by us to properly provide these services will
likely result in lost opportunities for follow-on sales of our solutions.

In addition, if there is substantial turnover of customer personnel responsible for use of our solutions, or if customer personnel are not well trained in
the use of our solutions, customers may defer the implementation of our solutions, may use them in a more limited manner than originally anticipated, or
may not use them at all. Further, if there is substantial turnover of the customer personnel responsible for use of our solutions, our ability to make
additional sales may be substantially limited.

If we fail to offer high-quality support, our business and reputation could suffer.

Our customers rely on our customer support personnel to resolve issues and realize the full benefits that our solutions provide. High-quality support
is also important for the renewal and expansion of our subscriptions with existing customers. The importance of our support function will increase as we
expand our business and pursue new customers. Many of our large customers have complex networks and require high levels of focused support,
including premium support offerings, to fully realize the benefits of our solutions. As our customer base continues to grow, we will need to expand our
account management, customer service and other personnel, and our network of channel partners and system integrators to provide personalized
account management and customer service. Any failure by us to maintain the expected level of support could reduce customer satisfaction and hurt our
customer retention, particularly with respect to our large customers.

Furthermore, as we sell our solutions internationally, our support organization faces additional challenges, including those associated with delivering
support, training, and documentation in languages other than English. Any failure to maintain high-quality customer support, or a market perception that
we do not maintain high-quality support, could materially harm our reputation, business, financial condition, and results of operations, and adversely
affect our ability to sell our solutions to existing and prospective customers. The importance of high-quality customer support will increase as we expand
our business and pursue new customers.

We may not be able to respond to rapid technological changes with new solution and service offerings. If we fail to predict and respond
rapidly to evolving technological trends and our customers’ changing needs, we may not be able to remain competitive.

Our market is characterized by rapid technological change, changing customer needs, frequent new software solution introductions, and evolving
industry standards. The introduction of third-party solutions embodying new technologies and the emergence of new industry standards and products
could make our existing and future software solutions obsolete and unmarketable. We may not be able to develop updated solutions and services that
keep pace with these and other technological developments that address the increasingly sophisticated needs of our customers or that meet new
industry standards or interoperate with new or updated operating systems and hardware devices. We may also fail to adequately anticipate and prepare
for the commercialization of emerging technologies and the development of new markets and applications for our technology and thereby fail to take
advantage of new market opportunities or fall behind early movers in those markets. Our customers require that our solutions effectively identify and
respond to these challenges on a timely basis without disrupting the performance of our customers’ IT systems or interrupting their operations. As a
result, we must continually modify and improve our offerings in response to these changes on a timely basis. If we are unable to evolve our solutions in
time to respond to and remain ahead of new technological developments, our ability to retain or increase market share and revenue in our markets could
be materially adversely affected.

In addition, the process of developing new technology is complex and uncertain, and if we fail to accurately predict customers’ changing needs and
emerging technological trends, our business could be harmed. We believe that we must continue to dedicate significant resources to our research and
development efforts, including significant resources to developing new solutions and solution enhancements before knowing whether
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the market will accept them. Our new solutions and solution enhancements could fail to attain sufficient market acceptance for many reasons, including:
• Delays in releasing new solutions or enhancements to the market;
• The failure to accurately predict market or customer demands;
• Defects, errors, or failures in the design or performance of our new solutions or solution enhancements;
• Negative publicity about the performance or effectiveness of our solutions;
• The introduction or anticipated introduction of competing solutions by our competitors; and
• The perceived value of our solutions or enhancements relative to their cost.

Our competitors, particularly those with greater financial and operating resources, may be able to respond more quickly and effectively than we can
to new or changing opportunities, technologies, standards, or customer requirements. With the introduction of new technologies, the evolution of our
solutions and new market entrants, we expect competition to intensify in the future. Pricing pressures and increased competition generally could result in
reduced sales, reduced margins, losses, or the failure of our solutions to achieve or maintain more widespread market acceptance.

We rely on third-party software and intellectual property licenses.

Our solutions include software and other intellectual property and proprietary rights licensed from third parties. It may be necessary in the future to
seek or renew licenses relating to various aspects of our solutions. We have the expectation, based on experience and standard industry practice, that
such licenses generally can be obtained on commercially reasonable terms. However, there can be no assurance that the necessary licenses would be
available on commercially reasonable terms, if at all. Our inability to obtain certain licenses or other rights or to obtain such licenses or rights on
favorable terms could have a material adverse effect on our business, operating results, and financial conditions. In any such case, we may be required
to seek licenses to other software or intellectual property or proprietary rights from other parties and re-design our solutions to function with such
technology, or develop replacement technology ourselves, which could result in increased costs and solution delays. We may also be forced to limit the
features available in our current or future solutions. Moreover, incorporating intellectual property or proprietary rights licensed from third parties on a
nonexclusive basis in our solutions, including our software could limit our ability to protect our intellectual property and proprietary rights in our solutions
and our ability to restrict third parties from developing similar or competitive technology using the same third-party intellectual property or proprietary
rights.

Risks Related to Laws and Regulation

Government regulation of education and student information is evolving, and unfavorable developments could have an adverse effect on
our results of operations.

We are subject to regulations and laws specific to the education sector because we offer our solutions and services to students, collect data from
students, and offer education and training. Data privacy and security with respect to the collection of personally identifiable information from students
continues to be a focus of worldwide legislation and regulation. This includes significant regulation in the European Union (the “EU”), and legislation and
compliance requirements in various jurisdictions around the world. Within the United States, certain states have enacted legislation that goes beyond
any federal requirements relating to the collection and use of personally identifiable information and other data from students. Examples include statutes
adopted by the State of California and most other states that require online services to report certain breaches of the security of personal data and a
California statute that requires companies to provide choice to California customers about whether their personal data is disclosed to direct marketers or
to report to California customers when their personal data has been disclosed to direct marketers. In this regard, there are a large number of legislative
proposals before the U.S. Congress and various state legislative bodies regarding privacy issues related to our business. It is not possible to predict
whether or when such legislation may be adopted, and certain proposals, if adopted, could harm our business through a decrease in student
registrations and revenue. These decreases could be caused by, among other possible provisions, the required use of disclaimers or other requirements
before students can utilize our services. We post our privacy policies and practices concerning the use and disclosure of student data on our website.
However, any failure by us to comply with our posted privacy policies, Federal Trade Commission (“FTC”) requirements or other privacy-related laws and
regulations could result in proceedings by governmental or regulatory bodies or by private litigants that could potentially harm our business, results of
operations, and financial condition.

Our business may also be subject to laws specific to students, such as FERPA, the Delaware Higher Education Privacy Act, and a California statute
which restricts the access by post-secondary educational institutions of prospective students’ social media account information. Compliance
requirements include
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obtaining government licenses, disclosures, consents, transfer restrictions, notice, and access provisions for which we may in the future need to build
further infrastructure to further support. We cannot guarantee that we or our acquired companies prior to our acquisition thereof have been or will be fully
compliant in every jurisdiction, due to lack of clarity concerning how existing laws and regulations governing educational institutions affect our business
and lengthy governmental compliance process timelines. Moreover, as the education industry continues to evolve, increasing regulation by federal, state,
and foreign agencies becomes more likely. For example, California adopted the Student Online Personal Information Protection Act which prohibits
operators of online services used for K-12 school purposes from using or sharing student personal information and Colorado adopted House Bill 16-1423
designed to protect the use of student personal data in elementary and secondary school. These acts do not apply to general audience Internet websites
but it is not clear how these acts will be interpreted and the breadth of services that will be restricted by them. Other states may adopt similar statutes.
Certain states have also adopted statutes, such as California Education Code § 66400, which prohibits the preparation or sale of material that should
reasonably be known will be submitted for academic credit. These statutes are directed at enterprises selling term papers, theses, dissertations, and the
like, which we do not offer, and were not designed for services like ours which are designed to help students understand the relevant subject matter.
Although we will continue to work with academic institutions to enforce our honor code and otherwise discourage students from misusing our services,
other states may adopt similar or broader versions of these types of statutes, or the interpretation of the existing or future statutes may impact whether
they are cited against us or where we can offer our services.

The adoption of any laws or regulations that adversely affect the popularity or growth in the use of the Internet particularly for educational services,
including laws limiting the content and learning programs that we can offer, and the audiences that we can offer that content to, may decrease demand
for our service offerings and increase our cost of doing business. Future regulations, or changes in laws and regulations or their existing interpretations
or applications, could also hinder our operational flexibility, raise compliance costs, and result in additional historical or future liabilities for us, resulting in
adverse impacts on our business and our results of operations.

While we expect and plan for new laws, regulations, and standards to be adopted over time that will be directly applicable to the Internet and to our
student-focused activities, any existing or new legislation applicable to our business could expose us to substantial liability, including significant expenses
necessary to comply with such laws and regulations and potential penalties or fees for non-compliance, and could negatively impact the growth in the
use of the Internet for educational purposes and for our services in particular. We may also run the risk of retroactive application of new laws to our
business practices that could result in liability or losses. Due to the global nature of the Internet, it is possible that the governments of other states and
foreign countries might attempt to change previous regulatory schemes or choose to regulate transmissions or prosecute us for violations of their laws.
We might unintentionally violate such laws, such laws may be modified, and new laws may be enacted in the future. Any such developments could harm
our business, results of operations, and financial condition.

Changes in tax laws or regulations that are applied adversely to us or our customers may have a material adverse effect on our business,
cash flow, financial condition, or results of operations.

New income, sales, use, or other tax laws, statutes, rules, regulations, or ordinances could be enacted at any time, which could adversely affect our
business operations and financial performance. Further, existing tax laws, statutes, rules, regulations, or ordinances could be interpreted, changed,
modified, or applied adversely to us. Future guidance from the U.S. Internal Revenue Service and other tax authorities with respect to the Tax Cuts and
JOBS Act (the “Tax Act”) may affect us, and certain aspects of the Tax Act could be repealed or modified in future legislation as occurred in the case of
the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”). In addition, it is uncertain if and to what extent various states will conform to
the Tax Act, the CARES Act or any newly enacted federal tax legislation. Changes in corporate tax rates, the realization of net deferred tax assets
relating to our operations, the taxation of foreign earnings, and the deductibility of expenses under the Tax Act or future reform legislation could have a
material impact on the value of our deferred tax assets, could result in significant one-time charges, and could increase our future U.S. tax expense.

In addition, the public schools we contract with are financed with government funding from federal, state, and local taxpayers. Our business may be
adversely affected by changes in tax laws, statutes, rules, regulations, or ordinances or by diminished tax revenues which could lead to significant
declines in public school funding. The results of federal and state elections can also result in shifts in education policy and the amount of funding
available for various education programs. Any decreased funding for schools may harm our recurring and new business materially if our customers are
not able to find and obtain alternative sources of funding.
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We are subject to export controls and economic sanctions laws, and our customers and channel partners are subject to import controls
that could subject us to liability if we are not in full compliance with applicable laws.

Certain of our solutions are subject to U.S. export controls and we would be permitted to export such solutions to certain countries outside the U.S.
only by first obtaining an export license from the U.S. government, or by utilizing an existing export license exception, or after clearing U.S. government
agency review. Obtaining the necessary export license or accomplishing a U.S. government review for a particular export may be time-consuming and
may result in the delay or loss of sales opportunities. Furthermore, U.S. export control laws and economic sanctions, including economic and trade
sanctions regulations administered by the U.S. Treasury Department’s Office of Foreign Assets Control, prohibit the sale or supply of our solutions and
services to U.S. embargoed or sanctioned countries, regions, governments, persons, and entities.

Although we take precautions to prevent our solutions from being provided in violation of U.S. export control and economic sanctions laws, our
solutions may have been in the past, and could in the future be, provided inadvertently in violation of such laws. If we were to fail to comply with U.S.
export law requirements, U.S. customs regulations, U.S. economic sanctions, or other applicable U.S. laws, we could be subject to substantial civil and
criminal penalties, including fines, incarceration for responsible employees and managers, and the possible loss of export or import privileges. U.S.
export controls, sanctions, and regulations apply to our channel partners as well as to us. Any failure by our channel partners to comply with such laws,
regulations, or sanctions could have negative consequences, including reputational harm, government investigations, and penalties.

Changes in our solutions or changes in export and import regulations may create delays in the introduction of our solutions into international
markets, prevent our customers with international operations from deploying our solutions globally or, in some cases, prevent the export or import of our
solutions to certain countries, governments, or persons altogether. In addition, any change in export or import regulations, economic sanctions or related
legislation, shift in the enforcement or scope of existing regulations, or change in the countries, governments, persons, or technologies targeted by such
regulations, could result in decreased use of our solutions by, or in our decreased ability to export or sell our solutions to, existing or potential customers
with international operations. Any decreased use of our solutions or limitation on our ability to export or sell our solutions would likely adversely affect our
business, financial condition, and operating results.

We are subject to anti-corruption, anti-bribery, and similar laws, and non-compliance with such laws can subject us to criminal penalties
or significant fines and harm our business and reputation.

We are subject to anti-corruption and anti-bribery and similar laws, such as the U.S. Foreign Corrupt Practices Act of 1977, as amended, or the
Foreign Corrupt Practices Act, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT Act, the U.K.
Bribery Act 2010, and other anti-corruption, anti-bribery, and anti-money laundering laws in countries in which we conduct activities. Anti-corruption and
anti-bribery laws have been enforced aggressively in recent years and are interpreted broadly and prohibit companies and their employees and agents
from promising, authorizing, making, offering, soliciting, or accepting, directly or indirectly, improper payments or other improper benefits to or from any
person whether in the public or private sector. As we increase our international sales and business, our risks under these laws may increase.
Noncompliance with these laws could subject us to investigations, sanctions, settlements, prosecution, other enforcement actions, disgorgement of
profits, significant fines, damages, other civil and criminal penalties or injunctions, adverse media coverage, and other consequences. Any investigations,
actions, or sanctions could adversely affect our business, results of operations, and financial condition.

Any future litigation against us could damage our reputation and be costly and time-consuming to defend.

We may become subject, from time to time, to legal proceedings and claims that arise in the ordinary course of business, such as claims brought by
our customers in connection with commercial disputes or employment claims made by current or former employees. Litigation might result in reputational
damage and substantial costs and may divert management’s attention and resources, which might adversely impact our business, overall financial
condition, and results of operations. Insurance might not cover such claims, might not provide sufficient payments to cover all the costs to resolve one or
more such claims, and might not continue to be available on terms acceptable to us. Moreover, any negative impact to our reputation will not be
adequately covered by any insurance recovery. A claim brought against us that is uninsured or underinsured could result in unanticipated costs, thereby
reducing our results of operations and leading analysts or potential investors to reduce their expectations of our performance, which could reduce the
value of our Class A common stock. While we currently are not aware of any material pending or threatened litigation against us, we can make no
assurances the same will continue to be true in the future.
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Changes in privacy laws, regulations, and standards may cause our business to suffer.

Our customers can use our platform to collect, use, and store certain types of personal or identifying information regarding their employees and
students. Federal, state, and foreign government bodies and agencies have adopted, are considering adopting, or may adopt laws and regulations
regarding the collection, use, storage, and disclosure of personal information obtained from consumers and individuals, such as compliance with the
Health Insurance Portability and Accountability Act of 1996 in the U.S. and the General Data Protection Regulation (“GDPR”) in the EU. The costs of
compliance with, and other burdens imposed by, such laws and regulations that are applicable to the businesses of our customers may limit the use and
adoption of our platform and reduce overall demand or lead to significant fines, penalties, or liabilities for any noncompliance with such privacy laws.
Furthermore, privacy concerns may cause our customers’ employees to resist providing the personal data necessary to allow our customers to use our
platform effectively. Even the perception of privacy concerns, whether or not valid, may inhibit market adoption of our platform in certain industries.

All of these domestic and international legislative and regulatory initiatives may adversely affect our customers’ ability to process, handle, store, use,
and transmit demographic and personal information from their employees, customers, and suppliers, which could reduce demand for our platform. The
EU and many countries in Europe have stringent privacy laws and regulations, which may affect our ability to operate cost-effectively in certain European
countries. In particular, the EU has adopted the GDPR, and contains numerous requirements and changes, including more robust obligations on data
processors and heavier documentation requirements for data protection compliance programs by companies.

Specifically, the GDPR introduced numerous privacy-related changes for companies operating in the EU, including greater control for data subjects
(e.g., the “right to be forgotten”), increased data portability for EU consumers, data breach notification requirements, and increased fines. In particular,
under the GDPR, fines of up to 20 million Euros or up to 4% of the annual global revenue of the noncompliant company, whichever is greater, could be
imposed for violations of certain of the GDPR’s requirements. Complying with the GDPR may cause us to incur substantial operational costs or require
us to change our business practices. Despite our efforts to bring practices into compliance with the GDPR, we may not be successful either due to
internal or external factors such as resource allocation limitations or a lack of vendor cooperation. Non-compliance could result in proceedings against us
by governmental entities, customers, data subjects, or others. We may also experience difficulty retaining or obtaining new European or multi-national
customers due to the compliance cost, potential risk exposure, and uncertainty for these entities, and we may experience significantly increased liability
with respect to these customers pursuant to the terms set forth in our engagements with them. Legal developments in Europe have created complexity
and regulatory compliance uncertainty regarding certain transfers of personal information from the EEA to the United States. For example, on July 16,
2020, the Court of Justice of the European Union (“CJEU”) invalidated the EU-U.S. Privacy Shield Framework (“Privacy Shield”) under which personal
information could be transferred from the EU to U.S. entities who had self-certified under the Privacy Shield program. While the CJEU upheld the
adequacy of EU-specified standard contractual clauses as an adequate personal information transfer mechanism, it made clear that reliance on them
alone may not necessarily be sufficient in all circumstances and that their use must be assessed on a case-by-case basis taking into account the
surveillance laws in and the right of individuals afforded by, the destination country. The CJEU went on to state that, if the competent supervisory
authority believes that the standard contractual clauses cannot be complied with in the destination country and the required level of protection cannot be
secured by other means, such supervisory authority is under an obligation to suspend or prohibit that transfer unless the data exporter has already done
so itself.

The U.S. and the EU in March 2022 agreed in principle on a replacement framework for the Privacy Shield, called the EU-U.S. Data Privacy
Framework. In December 2022, the European Commission published a draft “adequacy” determination for this new framework. A failure to finalize
implementation of the EU-U.S. Data Privacy Framework, or the framework’s invalidation in EU courts, could compound that uncertainty and result in
additional blockages of data transfers. We rely on a mixture of mechanisms to transfer personal data from the EU to the U.S. (including having previously
relied on Privacy Shield) and are evaluating what additional mechanisms may be required to establish adequate safeguards for personal information. As
supervisory authorities continue to issue further guidance on personal information export mechanisms, including circumstances where the standard
contractual clauses cannot be used and/or start taking enforcement action, we could suffer additional costs, complaints, and/or regulatory investigations
or fines. Moreover, if we are otherwise unable to transfer personal information between and among countries and regions in which we operate, it could
affect the manner in which we provide our services, and we may find it necessary to establish systems in the EU to maintain personal data originating
from the EU, which may involve substantial expense
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and distraction from other aspects of our business. In the meantime, there could be uncertainty as to how to comply with EU privacy law.

In addition to the changing regulatory landscape in the E.U., legal developments in the United States have also created complexity and regulatory
compliance uncertainty. For example, California enacted the California Consumer Privacy Act of 2018 (“CCPA”), which broadly defines personal
information, gives California residents expanded privacy rights, allows consumers to opt out of certain data sharing with third parties, provides for civil
penalties for violations, and includes a new cause of action for data breaches. Moreover, a new privacy law, the California Privacy Rights Act (“CPRA”),
certified by the California Secretary of State to appear as a ballot initiative was passed by Californians during the November 3, 2020, election. The CPRA
significantly modifies the CCPA, and imposes additional data protection obligations on companies doing business in California, potentially resulting in
further complexity. The effects of this legislation are potentially far-reaching and may require us to modify our data management practices and to incur
substantial expense in an effort to comply.

In addition, the FERPA, generally prohibits educational institutions that receive federal funding from disclosing PII from a student’s education records
without the student’s consent. Through our solutions, our customers and users disclose to us certain information that may originate from or comprise a
student education record, as the term is defined under FERPA. As an entity that provides services to institutions, we are often subject to contractual
clauses that impose restrictions derived from FERPA on our ability to collect, process, transfer, disclose, and store student data, under which we may not
transfer or otherwise disclose any PII from a student record to another party other than in a manner permitted under the statute. If we violate our
obligations to any of our educational institution customers relating to the privacy of student records subject to FERPA, such a violation could constitute a
material breach of contract with one or more of our customers and could harm our reputation. Further, in the event that we disclose student information in
a manner that results in a violation of FERPA by one of our educational customers, the U.S. Department of Education could require that customer to
suspend our access to the customer’s student information that is covered under FERPA for a period of at least five years.

We are also subject to the Children’s Online Privacy Protection Act, (“COPPA”),, which applies to operators of commercial websites and online
services directed to U.S. children under the age of 13 that collect personal information from children, and to operators of general audience websites with
actual knowledge that they are collecting information from U.S. children under the age of 13. Some of our solutions are directed, in part, at children
under the age of 13. Through our solutions, we collect certain personal information, including names and email addresses from children. COPPA is
subject to interpretation by courts and other governmental authorities, including the FTC, and the FTC is authorized to promulgate, and has promulgated,
revisions to regulations implementing provisions of COPPA, and provides non-binding interpretive guidance regarding COPPA that changes periodically
with little or no public notice. Although we strive to ensure that our platform and applications are compliant with applicable COPPA provisions, these
provisions may be modified, interpreted, or applied in new manners that we may be unable to anticipate or prepare for appropriately, and we may incur
substantial costs or expenses in attempting to modify our systems, platform, applications, or other technology to address changes in COPPA or
interpretations thereof. If we fail to accurately anticipate the application, interpretation or legislative expansion of COPPA we could be subject to
governmental enforcement actions, litigation, fines and penalties, or adverse publicity and we could be in breach of our customer contracts and our
customers could lose trust in us, which could harm our reputation and business.

In addition to government regulation, privacy advocates and industry groups may propose self-regulatory standards, such as the Student Privacy
Pledge, from time to time. These and other industry standards may legally or contractually apply to us, or we may elect to comply with such standards or
to facilitate our customers’ compliance with such standards. Following these privacy standards and adapting to future standards involves significant
operational challenges. In addition, any inability or decision not to join these industry initiatives could damage our reputation, inhibit sales, slow our sales
cycles, and adversely affect our business.

Because the interpretation and application of many privacy and data protection laws along with contractually imposed industry standards are
uncertain, it is possible that these laws may be interpreted and applied in a manner that is inconsistent with our existing data management practices or
the features of our solutions and platform capabilities. If so, in addition to the possibility of fines, lawsuits, and other claims and penalties, we could be
required to fundamentally change our business activities and practices or modify our solutions and platform capabilities, which could have an adverse
effect on our business. Any inability to adequately address privacy and security concerns, even if unfounded, or comply with applicable privacy and data
security laws, regulations, and policies, could result in additional cost and liability to us, damage our reputation, inhibit sales, and adversely affect our
business. Furthermore, the costs of compliance with, and other burdens imposed by, the laws, regulations, and policies that are applicable to the
businesses of our customers may limit the use and adoption of, and reduce the overall demand for, our solutions. Privacy and data
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security concerns, whether valid or not valid, may inhibit market adoption of our solutions, particularly in certain industries and foreign countries. If we are
not able to adjust to changing laws, regulations, and standards related to the Internet, our business may be harmed.

Our failure to comply with a variety of complex procurement rules and regulations could damage our reputation and result on our being
liable for penalties, including termination of our government contracts, disqualification from bidding on future government contracts, or
suspension or debarment from government contracting.

We must comply with laws and regulations relating to government contracts, which affect how we do business with our customers and may impose
added costs on our business. Some significant laws and regulations that affect us include:

• Federal, state, and local laws and regulations (including the Federal Acquisition Regulation or “FAR”) regarding the formation,
administration, and performance of government contracts;

• The Civil False Claims Act (and similar state and local false claims acts), which provides for substantial civil penalties for violations,
including for submission of a false or fraudulent claim to the U.S. government for payment or approval; and

• Federal, state, and local laws and regulations regarding procurement integrity including gratuity, bribery, and anti-corruption
requirements as well as limitations on political contributions and lobbying.

Any failure to comply with applicable laws and regulations could result in contract termination, damage to our reputation, price or fee reductions, or
suspension or debarment from contracting with the government, each of which could materially adversely affect our business, results of operations and
financial condition.

In addition, federal, state, and local government entities may revise existing contract rules and regulations or adopt new contract rules and
regulations at any time and may also face restrictions or pressure regarding the type and amount of services that they may obtain from private
contractors. Any of these changes could impair our ability to obtain new contracts or renew contracts under which we currently perform when those
contracts are eligible for recompetition.

Risks Related to Being a Public Company

As a public company, we are obligated to maintain proper and effective internal controls over financial reporting and any failure to
maintain the adequacy of these internal controls may adversely affect investor confidence in our company and, as a result, the value of our
Class A common stock.

As a public company, the Sarbanes-Oxley Act requires that we maintain effective disclosure controls and procedures and internal control over
financial reporting. Our disclosure controls and other procedures have been designed to ensure that information required to be disclosed by us in the
reports that we file with the SEC is recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms, and that
information required to be disclosed in reports under the Exchange Act is accumulated and communicated to our principal executive and financial
officers. Our current controls and any new controls that we develop may become inadequate and weaknesses in our internal control over financial
reporting may be discovered in the future. Any failure to maintain effective controls could negatively impact the results of periodic management
evaluations and annual independent registered public accounting firm attestation reports regarding the effectiveness of our internal control over financial
reporting that we may be required to include in our periodic reports we will file with the SEC under Section 404 of the Sarbanes-Oxley Act, harm our
operating results, cause us to fail to meet our reporting obligations, or result in a restatement of our prior period financial statements. In the event that we
are not able to demonstrate compliance with the Sarbanes-Oxley Act, that our internal control over financial reporting is perceived as inadequate, or that
we are unable to produce timely or accurate financial statements, investors may lose confidence in our operating results and the price of our Class A
common stock could decline. In addition, if we are unable to continue to meet these requirements, we may be unable to remain listed on the New York
Stock Exchange (the “NYSE”).

Our quarterly operating results and other metrics may vary significantly and be unpredictable, which could cause the trading price of our
stock to decline.

Our operating results and other metrics have historically varied from period to period, and we expect that they will continue to do so as a result of a
number of factors, many of which are outside of our control and may be difficult to predict, including:

• the level of demand for our solutions, including our newly-introduced solutions;
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• the timing and use of new subscriptions and renewals of existing subscriptions;
• the timing and success of new solution announcements and introductions by us and our competitors;
• our ability to maintain scalable internal systems for reporting, order processing, license fulfillment, solution delivery, purchasing, billing,

and general accounting, among other functions;
• the extent to which customers subscribe for additional solutions, license additional solutions, or increase the number of use cases;
• significant security breaches of, technical difficulties with, or interruptions to, the delivery and use of our offerings;
• customer budgeting cycles and seasonal buying patterns where our customers often time their purchases and renewals of our solutions

to coincide with their fiscal year end, which is typically June 30 for our customers;
• any changes in the competitive landscape of our industry, including consolidation among our competitors, customers, partners, or

resellers;
• timing of costs and expenses during a quarter;
• deferral of orders in anticipation of new solutions or enhancements announced by us or our competitors;
• price competition;
• changes in renewal rates and terms in any quarter;
• costs related to the acquisition of businesses, talent, technologies, or intellectual property by us, including potentially significant

amortization costs and possible write-downs;
• litigation-related costs, settlements, or adverse litigation judgments;
• any disruption in our sales channels or termination of our relationship with channel and other strategic partners;
• the impact of the COVID-19 pandemic on our customers’ budgets and their ability to purchase or renew at similar volumes to prior

periods;
• general economic conditions, both domestically and in our foreign markets, and related changes to inflation rates, interest rates, and

currency exchange rates;
• insolvency or credit difficulties confronting our customers, affecting their ability to purchase or pay for our solutions; and
• future accounting pronouncements or changes in our accounting policies.

Any one of the factors above or the cumulative effect of some of the factors referred to above may result in significant fluctuations in our financial
and other operating results, including fluctuations in our key metrics. This variability and unpredictability could result in our failing to meet the
expectations of securities analysts or investors for any period. If we fail to meet or exceed such expectations for these or any other reasons, the market
price of our shares could fall substantially and we could face costly lawsuits, including securities class action suits.

We may fail to meet or exceed the expectations of securities analysts and investors, and the market price for our Class A common stock could
decline. If one or more of the securities analysts who cover us change their recommendation regarding our stock adversely, the market price for our
Class A common stock could decline. Additionally, our stock price may be based on expectations, estimates, or forecasts of our future performance that
may be unrealistic or may not be achieved. Further, our stock price may be affected by financial media, including press reports and blogs.

Risks Related to Our Indebtedness

Our existing indebtedness could adversely affect our business and growth prospects.

As of December 31, 2023, we had total current and long-term indebtedness outstanding of approximately $819.7 million. Our indebtedness, or any
additional indebtedness we may incur, could require us to divert funds identified for other purposes for debt service and impair our liquidity position. If we
cannot generate sufficient cash flow from operations to service our debt, we may need to refinance our debt, dispose of assets, or issue equity to obtain
necessary funds. We do not know whether we will be able to take any of these actions on a timely basis, on terms satisfactory to us or at all.

Our indebtedness, the cash flow needed to satisfy our debt, and the covenants contained in the First Lien Credit Agreement and the Revolving
Credit Agreement have important consequences, including:

• limiting funds otherwise available for financing our capital expenditures by requiring us to dedicate a portion of our cash flows from
operations to the repayment of debt and the interest on this debt;
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• limiting our ability to incur or prepay existing indebtedness, pay dividends or distributions, dispose of assets, engage in mergers and
consolidations, make acquisitions or other investments, and make changes in the nature of the business, among other things;

• making us more vulnerable to rising interest rates, as our borrowings under the First Lien Credit Agreement and the Revolving Credit
Agreement bear variable rates of interest; and

• making us more vulnerable in the event of a downturn in our business.

Our level of indebtedness may place us at a competitive disadvantage to our competitors that are not as highly leveraged. Fluctuations in interest
rates can increase borrowing costs. Increases in interest rates may directly impact the amount of interest we are required to pay and reduce earnings
accordingly. In addition, tax laws, including the disallowance or deferral of tax deductions for interest paid on outstanding indebtedness, could have an
adverse effect on our liquidity and our business, financial condition, results of operations, cash flows, and prospects. Further, our First Lien Credit
Agreement and the Revolving Credit Agreement contains customary affirmative and negative covenants and certain restrictions on operations that could
impose operating and financial limitations and restrictions on us, including restrictions on our ability to enter into particular transactions and to engage in
other actions that we may believe are advisable or necessary for our business. With respect to the Revolving Credit Agreement, we are subject to a
springing maximum Total First Lien Net Leverage Ratio (as defined therein) covenant of 7.75 to 1.00, which is tested quarterly if the aggregate amount of
revolving loans, swingline loans, and undrawn letter of credit obligations outstanding under the Revolving Credit Agreement (net of cash collateralized
letters of credit and up to $15.0 million of non-collateralized or undrawn letters of credit) exceeds 35% of the $400.0 million of commitments thereunder.

We expect to use cash flow from operations to meet current and future financial obligations, including funding our operations, debt service
requirements, and capital expenditures. The ability to make these payments depends on our financial and operating performance, which is subject to
prevailing economic, industry, and competitive conditions and to certain financial, business, economic, and other factors beyond our control.

Despite current indebtedness levels, we may incur substantially more indebtedness, which could further exacerbate the risks associated
with our substantial indebtedness.

We may incur significant additional indebtedness in the future. We may also consider investments in joint ventures or acquisitions, which may
increase our indebtedness. If new debt is added to our current indebtedness levels, the related risks that we face could intensify.

Variable rate indebtedness that we have incurred or may in the future incur will subject us to interest rate risk, which could cause our debt
service obligations to increase significantly.

Borrowings under our First Lien Credit Agreement bear variable rates of interest. A further increase in prevailing interest rates would increase our
debt service obligations, which would have a negative impact on our net income and cash flows, including cash available for servicing our indebtedness.

We may not be able to generate sufficient cash flow to service all of our indebtedness and may be forced to take other actions to satisfy
our obligations under such indebtedness, which may not be successful.

Our ability to make scheduled payments or to refinance outstanding debt obligations depends on our financial and operating performance, which will
be affected by prevailing economic, industry, and competitive conditions and by financial, business, and other factors beyond our control. We may not be
able to maintain a sufficient level of cash flow from operating activities to permit us to pay the principal, premium, if any, and interest on our
indebtedness. Any failure to make payments of interest and principal on our outstanding indebtedness on a timely basis would likely result in a reduction
of our credit worthiness, which would also harm our ability to incur additional indebtedness.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital expenditures
and acquisitions, sell assets, seek additional capital, or seek to restructure or refinance our indebtedness. Any refinancing of our indebtedness could be
at higher interest rates and may require us to comply with more onerous covenants. Refinancings may not be successful and may not permit us to meet
our scheduled debt service obligations. In the absence of such cash flows and resources, we could face substantial liquidity problems and might be
required to sell material assets or operations to attempt to meet our debt service obligations. The financing documents governing our First Lien Credit
Agreement and Revolving Credit Agreement include certain restrictions on our ability to conduct asset sales and/or use the proceeds from asset sales for
certain purposes. We may not be able to consummate these asset sales to raise
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capital or sell assets at prices and on terms that we believe are fair and any proceeds that we do receive may not be adequate to meet any debt service
obligations then due. If we cannot meet our debt service obligations, the holders of our indebtedness may accelerate such indebtedness and, to the
extent such indebtedness is secured, foreclose on our assets. In such an event, we may not have sufficient assets to repay all of our indebtedness.

The terms of the financing documents governing our First Lien Credit Agreement and the Revolving Credit Agreement restrict our current
and future operations, particularly our ability to respond to changes or to take certain actions.

The financing documents governing our First Lien Credit Agreement and the Revolving Credit Agreement contain a number of restrictive covenants
that impose significant operating and financial restrictions on us and may limit our ability to engage in acts that may be in our long-term best interests,
including restrictions on our ability to:

• incur additional indebtedness;
• incur liens;
• merge, dissolve, liquidate, amalgamate, consolidate, or sell all or substantially all of our assets;
• declare or pay certain dividends, payments or distribution or repurchase or redeem certain capital stock;
• permit our subsidiaries to enter into agreements restricting their ability to pay dividends, make loans, incur liens, and sell assets; and
• make certain investments.

These restrictions could limit, potentially significantly, our operational flexibility and affect our ability to finance our future operations or capital needs
or to execute our business strategy.

We may be unable to refinance our indebtedness.

Our Revolving Credit Agreement matures on May 2, 2027, and our First Lien Term Loan Facility matures on August 1, 2027. In addition, we may
need to refinance all or a portion of our indebtedness before maturity. Our ability to repay, refinance, replace, or extend these facilities by their maturity
dates will be dependent on, among other things, business conditions, our financial performance, and the general condition of the financial markets. If a
financial disruption were to occur at the time that we are required to repay indebtedness outstanding under these facilities, we could be forced to
undertake alternate financings, including a sale of additional common stock, negotiate for an extension of the maturity of the applicable facility, or sell
assets and delay capital expenditures in order to generate proceeds that could be used to repay indebtedness. There can be no assurance that we will
be able to obtain sufficient funds to enable us to repay or refinance our debt obligations on commercially reasonable terms, or at all.

Our failure to raise additional capital or generate cash flows necessary to expand our operations and invest in new technologies in the
future could reduce our ability to compete successfully and harm our competitive position and results of operations.

We may need to raise additional funds, and we may not be able to obtain additional debt or equity financing on favorable terms or at all. If we raise
additional equity financing, our security holders may experience significant dilution of their ownership interests. If we engage in additional debt financing,
we may be required to accept terms that restrict our ability to incur additional indebtedness, force us to maintain specified liquidity or other ratios, or
restrict our ability to pay dividends or make acquisitions. If we need additional capital and cannot raise it on acceptable terms, or at all, we may not be
able to, among other things:

• develop and enhance our solution offerings;
• continue to expand our organization;
• hire, train, and retain employees;
• respond to competitive pressures or unanticipated working capital requirements; or
• pursue acquisition opportunities.

In addition, if we issue additional equity to raise capital, your interest in us will be diluted.

Risks Related to Our Organizational Structure

Our principal asset is our interest in PowerSchool Holdings LLC (“Holdings LLC”), and, accordingly, we depend on distributions from
Holdings LLC to pay our taxes and expenses, including payments under the Tax Receivable Agreement (as defined below). Holdings LLC’s
ability to make such distributions may be subject to various limitations and restrictions.
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We are a holding company and have no material assets other than our ownership of equity interests in Holdings LLC. As such, we have no
independent means of generating revenue or cash flow, and our ability to pay our taxes, satisfy our obligations under the tax receivable agreement
entered into with Severin Topco LLC (“Topco LLC”), Onex Partners Manager LP (“Onex”), and Vista Equity Partners (“Vista” and together with Onex, the
“Principal Stockholders”) that provides for the payment by the Company to Topco LLC and the Principal Stockholders, collectively, of 85% of the amount
of cash savings, if any, in U.S. federal, state, and local income taxes (the “Tax Receivable Agreement”), and pay operating expenses or declare and pay
dividends, if any, in the future depends on the financial results and cash flows of Holdings LLC and its subsidiaries and distributions we receive from
Holdings LLC. There can be no assurance that Holdings LLC and its subsidiaries will generate sufficient cash flow to distribute funds to us or that
applicable state law and contractual restrictions, including negative covenants in debt instruments of Holdings LLC and its subsidiaries, will permit such
distributions.

Holdings LLC is treated as a partnership for U.S. federal income tax purposes and, as such, is not subject to any entity-level U.S. federal income tax.
Instead, for U.S. federal income tax purposes, taxable income of Holdings LLC is allocated to the holders (“LLC Unitholders”) of the corresponding units
(“LLC Units”), including us. Accordingly, we incur income taxes on our distributive share of any net taxable income of Holdings LLC. Under the terms of
Holdings LLC’s Operating Agreement (the “LLC Operating Agreement”), Holdings LLC is obligated to make tax distributions to LLC Unitholders, including
us. In addition to tax and dividend payments, we also incur expenses related to our operations, including obligations to make payments under the Tax
Receivable Agreement. Due to the uncertainty of various factors we cannot precisely quantify the likely tax benefits we may realize as a result of our
purchase of LLC Units and LLC Unit exchanges and certain tax attributes of certain entities through which the funds associated with the Principal
Stockholders, held their ownership interests in Topco LLC (the “Blocker Entities”), engaged in a series of transactions (the “Blocker Contributions”) that
resulted in each of the Blocker Entities becoming subsidiaries of the Company Blocker Entities, Holdings LLC, and subsidiaries of Holdings LLC, and the
resulting amounts we are likely to pay out pursuant to the Tax Receivable Agreement; however, we estimate that such payments will be substantial.
Under the LLC Operating Agreement, tax distributions shall be made on a pro rata basis among the LLC Unitholders, and will be determined based on
the LLC Unitholder who is allocated the largest amount of taxable income on a per LLC Unit basis and at a tax rate that will equal the highest combined
maximum U.S. federal, state, and local income tax rate applicable to a taxable individual or corporation in any jurisdiction in the United States, but will be
made pro rata based on ownership of LLC Units, and so Holdings LLC will be required to make tax distributions that, in the aggregate, will likely
significantly exceed the amount of taxes that it would have paid if it were taxed on its net income at the tax rate applicable to a similarly situated
corporate taxpayer.

We intend to cause Holdings LLC to make (1) pro rata cash distributions to the owners of LLC Units (including us) in amounts sufficient to fund all or
part of their tax obligations in respect of taxable income allocated to them (as discussed above) and to fund our obligation to make payments under the
Tax Receivable Agreement and (2) non-pro rata reimbursements to us in respect of our expenses. However, Holdings LLC’s ability to make such
distributions may be subject to various limitations and restrictions, such as restrictions on distributions that would violate either any contract or agreement
to which Holdings LLC or its subsidiaries is then a party, including debt agreements, or any applicable law, or that would have the effect of rendering
Holdings LLC or its subsidiaries insolvent. If we do not have sufficient funds to pay tax or other liabilities or to fund our operations, we may have to
borrow funds, which could materially adversely affect our liquidity and financial condition and subject us to various restrictions imposed by any such
lenders. To the extent that we are unable to make payments under the Tax Receivable Agreement, such payments generally will be deferred and will
accrue interest until paid. Nonpayment for a specified period, however, may constitute a breach of a material obligation under the Tax Receivable
Agreement and therefore accelerate payments due under the Tax Receivable Agreement, unless, generally, such nonpayment is due to a lack of
sufficient funds or is prevented by any debt agreement to which Holdings LLC or its subsidiaries is a party.

If Holdings LLC were to become a publicly traded partnership taxable as a corporation for U.S. federal income tax purposes, we might be
subject to potentially significant tax inefficiencies, and we would not be able to recover payments previously made by us under the Tax
Receivable Agreement, even if the corresponding tax benefits were subsequently determined to have been unavailable due to such status.
Even as a partnership for U.S. federal income tax purposes, Holdings LLC could become liable for amounts resulting from adjustments to its
tax returns for prior years.

We intend to operate such that Holdings LLC does not become a publicly traded partnership taxable as a corporation for U.S. federal income tax
purposes. A “publicly traded partnership” is a partnership the interests of which are traded on an established securities market or readily tradable on a
secondary market or the substantial equivalent thereof. Under certain circumstances, transfers of LLC Units could cause Holdings LLC to
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be treated like a publicly traded partnership. From time to time the U.S. Congress has considered legislation to change the tax treatment of partnerships
and there can be no assurance that any such legislation will not be enacted or if enacted will not be adverse to us.

If Holdings LLC were to become a publicly traded partnership taxable as a corporation for U.S. federal income tax purposes, we might be subject to
potentially significant tax inefficiencies, including as a result of our inability to file a consolidated U.S. federal income tax return with Holdings LLC. In
addition, we may not be able to realize tax benefits covered under the Tax Receivable Agreement and would not be able to recover any payments
previously made by it under the Tax Receivable Agreement, even if the corresponding tax benefits (including any claimed increase in the tax basis of
Holdings LLC’s assets) were subsequently determined to have been unavailable. Even if Holdings LLC continues to be treated as a partnership for U.S.
federal income tax purposes, certain adjustments to Holdings LLC’s tax return for prior years may result in liabilities for Holdings LLC.

In addition, legislation that is effective for taxable years beginning after December 31, 2017, may impute liability for adjustments to a partnership’s
tax return on the partnership itself with respect to taxable years of the partnership that are open to adjustment, including taxable years prior to our IPO, in
certain circumstances, absent an election to the contrary. Holdings LLC (or any subsidiary of Holdings LLC that is treated as a partnership for U.S.
federal income tax purposes) may be subject to material liabilities pursuant to this legislation and related guidance if, for example, its calculations of
taxable income are incorrect.

Conflicts of interest could arise between our shareholders and Topco LLC, which may impede business decisions that could benefit our
shareholders.

Topco LLC, the only holder of LLC Units other than us, has the right to consent to certain amendments to the LLC Operating Agreement, as well as
to certain other matters. Topco LLC may exercise these voting rights in a manner that conflicts with the interests of our shareholders. Circumstances may
arise in the future when the interests of Topco LLC conflict with the interests of our shareholders. As we control Holdings LLC, we have certain
obligations to Topco LLC as an LLC Unitholder that may conflict with fiduciary duties our officers and directors owe to our shareholders. These conflicts
may result in decisions that are not in the best interests of shareholders.

The Tax Receivable Agreement requires us to make cash payments to Topco LLC, Vista and Onex in respect of certain tax benefits to
which we may become entitled, and we expect that the payments we will be required to make will be substantial.

We have entered into a Tax Receivable Agreement with Topco LLC, Vista, and Onex. Pursuant to the Tax Receivable Agreement, we will be required
to make cash payments to Topco LLC, Vista, and Onex equal to 85% of the tax benefits, if any, that we actually realize, or, in some circumstances, are
deemed to realize, as a result of (i) certain increases in the tax basis of assets of Holdings LLC and its subsidiaries resulting from purchases of LLC
Units or exchanges of LLC Units in the future or any prior transfers of interests in Holdings LLC, (ii) certain tax attributes of the Blocker Entities (including
net operating losses (“NOLs”) and excess interest expense carryforwards) and of Holdings LLC and subsidiaries of Holdings LLC (including amortizable
goodwill and other intangible assets) that existed prior to our IPO and (iii) certain other tax benefits related to our making payments under the Tax
Receivable Agreement (including deductions for payments of imputed interest). Due to the uncertainty of various factors we cannot precisely quantify the
likely tax benefits we will realize as a result of the purchase of LLC Units and LLC Unit exchanges and certain tax attributes of the Blocker Entities,
Holdings LLC, and subsidiaries of Holdings LLC, and the resulting amounts we are likely to pay out to Topco LLC, Vista, and Onex pursuant to the Tax
Receivable Agreement; however, we estimate that such payments will be substantial. Payments under the Tax Receivable Agreement will be based on
the tax reporting positions that we determine, which tax reporting positions will be based on the advice of our tax advisors. Any payments made by us to
Topco LLC, Vista, and Onex under the Tax Receivable Agreement will generally reduce the amount of overall cash flow that might have otherwise been
available to us. To the extent that we are unable to make payments under the Tax Receivable Agreement, such payments generally will be deferred and
will accrue interest until paid. Nonpayment for a specified period, however, may constitute a breach of a material obligation under the Tax Receivable
Agreement and therefore accelerate payments due under the Tax Receivable Agreement, unless, generally, such nonpayment is due to a lack of
sufficient funds or is prevented by any debt agreement to which Holdings LLC or its subsidiaries is a party. Furthermore, our future obligation to make
payments under the Tax Receivable Agreement could make us a less attractive target for an acquisition, particularly in the case of an acquirer that
cannot use some or all of the tax benefits that may be deemed realized under the Tax Receivable Agreement. The payments under the Tax Receivable
Agreement are also not conditioned upon Topco LLC maintaining a continued ownership interest in the LLC.

49



The actual amount and timing of any payments under the Tax Receivable Agreement will vary depending upon a number of factors, including the
timing of exchanges by Topco LLC, the amount of gain recognized by Topco LLC, the amount and timing of the taxable income we generate in the future
and the federal tax rates then applicable.

The U.S. Internal Revenue Service (the “IRS”) might challenge the tax benefits we receive in connection with future acquisitions of units.
As a result, it is possible that we could make cash payments under the Tax Receivable Agreement that are substantially greater than our
actual cash tax savings.

Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we determine. Although we are not aware of any
issue that would cause the IRS or other applicable taxing authority to challenge a tax basis increase or the availability of Blocker Entities’ NOLs or other
tax attributes of the Blocker Entities, Holdings LLC, or subsidiaries of Holdings LLC, we will not be reimbursed for any cash payments previously made to
Topco LLC pursuant to the Tax Receivable Agreement if any tax benefits initially claimed by us are subsequently disallowed, in whole or in part, by the
IRS or other applicable taxing authority. For example, if the IRS later asserts that we did not obtain a tax basis increase or disallows or defers (in whole
or in part) the availability of NOLs due to a potential ownership change under Section 382 of the Code, among other potential challenges, then we would
not be reimbursed for any cash payments previously made to Topco LLC pursuant to the Tax Receivable Agreement with respect to such tax benefits
that we had initially claimed. Instead, any excess cash payments made by us pursuant to the Tax Receivable Agreement will be netted against any future
cash payments that we might otherwise be required to make under the terms of the Tax Receivable Agreement. Nevertheless, any tax benefits initially
claimed by us may not be disallowed for a number of years following the initial time of such payment or, even if challenged early, such excess cash
payment may be greater than the amount of future cash payments that we might otherwise be required to make under the terms of the Tax Receivable
Agreement. In addition, we will not be permitted to settle any such challenge with the IRS or other applicable taxing authority if it could have a material
effect on the Tax Receivable Agreement holders’ rights without the consent of Topco LLC or its designee and the Onex representative. Accordingly, there
may not be sufficient future cash payments against which to net. The applicable U.S. federal income tax rules are complex and their application to
certain aspects of our structure are uncertain and there is no explicit authority in this regard, and there can be no assurance that the IRS or a court will
not disagree with our tax reporting positions. As a result, it is possible that we could make cash payments under the Tax Receivable Agreement that are
substantially greater than our actual cash tax savings.

The amounts that we may be required to pay to Topco LLC, Vista, and Onex under the Tax Receivable Agreement may be accelerated in
certain circumstances and may also significantly exceed the actual tax benefits that we ultimately realize.

The Tax Receivable Agreement provides that if (1) certain mergers, asset sales, other forms of business combination or other changes of control
were to occur, (2) we breach any of our material obligations under the Tax Receivable Agreement, or (3) at any time, we elect an early termination of the
Tax Receivable Agreement, then the Tax Receivable Agreement will terminate and our obligations, or our successor’s obligations, to make payments
under the Tax Receivable Agreement would accelerate and become immediately due and payable. The amount due and payable in that circumstance is
based on certain assumptions, including an assumption that we would have sufficient taxable income to fully utilize all potential future tax benefits that
are subject to the Tax Receivable Agreement. We may need to incur debt to finance payments under the Tax Receivable Agreement to the extent our
cash resources are insufficient to meet our obligations under the Tax Receivable Agreement as a result of timing discrepancies or otherwise.

As a result of a change in control, material breach or our election to terminate the Tax Receivable Agreement early, (1) we could be required to make
cash payments to Topco LLC, Vista, and Onex that are greater than the specified percentage of the actual benefits we ultimately realize in respect of the
tax benefits that are subject to the Tax Receivable Agreement and (2) we would be required to make an immediate cash payment equal to the
anticipated future tax benefits that are the subject of the Tax Receivable Agreement discounted in accordance with the Tax Receivable Agreement, which
payment may be made significantly in advance of the actual realization, if any, of such future tax benefits. In these situations, our obligations under the
Tax Receivable Agreement could have a substantial negative impact on our liquidity and could have the effect of delaying, deferring, or preventing
certain mergers, asset sales, other forms of business combination, or other changes of control. There can be no assurance that we will be able to
finance our obligations under the Tax Receivable Agreement.
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Our organizational structure, including the Tax Receivable Agreement, confers certain benefits upon Topco LLC, Vista, and Onex that will
not benefit the other common shareholders to the same extent as they will benefit Topco LLC, Vista, and Onex.

Our organizational structure, including the Tax Receivable Agreement, confers certain benefits upon Topco LLC as the only other LLC Unitholder that
will not benefit the holders of our Class A common stock (other than Vista and Onex) to the same extent. The Tax Receivable Agreement provides for the
payment by us to Topco LLC, Vista, and Onex, collectively, of 85% of the amount of tax benefits, if any, that we actually realize, or in some
circumstances are deemed to realize, as a result of (i) certain increases in the tax basis of assets of Holdings LLC and its subsidiaries resulting from
purchases of LLC Units, exchanges of LLC Units in the future or any prior transfers of interests in Holdings LLC, (ii) certain tax attributes of the Blocker
Entities (including NOLs and excess interest expense carryforwards) and of Holdings LLC and subsidiaries of Holdings LLC (including amortizable
goodwill and other intangible assets) that existed prior to our IPO, and (iii) certain other tax benefits related to our making payments under the Tax
Receivable Agreement (including deductions for payments of imputed interest). Due to the uncertainty of various factors, we cannot precisely quantify
the likely tax benefits we will realize as a result of LLC Unit exchanges in the future and certain tax attributes of the Blocker Entities, Holdings LLC, and
subsidiaries of Holdings LLC, and the resulting amounts we are likely to pay out to Topco LLC, Vista, and Onex pursuant to the Tax Receivable
Agreement; however, we estimate that such payments will be substantial. Although we will retain 15% of the amount of such tax benefits, this and other
aspects of our organizational structure may adversely impact the future trading market for the Class A common stock.

We may not be able to realize all or a portion of the tax benefits that are currently expected to result from the tax attributes covered by the
Tax Receivable Agreement and from payments made under the Tax Receivable Agreement.

Our ability to realize the tax benefits that we currently expect to be available as a result of the attributes covered by the Tax Receivable Agreement,
the payments made pursuant to the Tax Receivable Agreement, and the interest deductions imputed under the Tax Receivable Agreement all depend on
a number of assumptions, including that we earn sufficient taxable income each year during the period over which such deductions are available and that
there are no adverse changes in applicable law or regulations. Additionally, if our actual taxable income were insufficient or there were additional adverse
changes in applicable law or regulations, we may be unable to realize all or a portion of the expected tax benefits and our cash flows and shareholders’
equity could be negatively affected.

Holdings LLC will be required to make distributions to us and Topco LLC and we expect that the distributions will be substantial.

Holdings LLC is treated as a partnership for U.S. federal income tax purposes and, as such, is not subject to U.S. federal income tax. Instead,
taxable income is allocated to its members, including us. We intend to cause Holdings LLC to make tax distributions quarterly to the LLC Unitholders
(including us), in each case on a pro rata basis based on Holdings LLC’s net taxable income. Such distributions will be determined based on the LLC
Unitholder who is allocated the largest amount of taxable income on a per LLC Unit basis and at a tax rate that will equal the highest combined
maximum U.S. federal, state, and local income tax rate applicable to a taxable individual or corporation in any jurisdiction in the United States, but will be
made pro rata based on ownership of LLC Units, and so Holdings LLC will be required to make tax distributions that, in the aggregate, will likely
significantly exceed the amount of taxes that it would have paid if it were taxed on its net income at the tax rate applicable to a similarly situated
corporate taxpayer. In addition, we intend to cause Holdings LLC to make pro rata distributions to the LLC Unitholders (including us) in order to provide
us with the funds necessary for us to satisfy our obligations to make payments under the Tax Receivable Agreement. Funds used by Holdings LLC to
satisfy its tax distribution obligations and funds distributed by Holdings to the LLC Unitholders (including us) in order to enable us to satisfy our
obligations to make payments under the Tax Receivable Agreement will not be available for reinvestment in our business. Moreover, we expect that
these tax distributions will be substantial, and will likely significantly exceed (as a percentage of Holdings LLC’s income) the overall effective tax rate
applicable to a similarly situated corporate taxpayer. As a result, it is possible that we will receive distributions significantly in excess of our tax liabilities
and obligations to make payments under the Tax Receivable Agreement. While our Board may choose to distribute such cash balances as dividends on
our Class A common stock, they will not be required to do so, and may in their sole discretion choose to use such excess cash for any purpose
depending upon the facts and circumstances at the time of determination. To the extent that we do not distribute such excess cash as dividends on the
Class A common stock and instead,
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for example, hold such cash balances, the LLC Unitholders (not including us) may benefit from any value attributable to such cash balances as a result
of their ownership of Class A common stock following an exchange of their LLC Units for shares of the Class A common stock, notwithstanding that such
limited partners may previously have participated as holders of LLC Units in distributions by Holdings LLC that resulted in such excess cash balances at
our level.

If we were deemed to be an investment company under the Investment Company Act of 1940, as amended (the “1940 Act”), applicable
restrictions could make it impractical for us to continue our business as contemplated and could have a material adverse effect on our
business, financial condition, results of operations, cash flows, and prospects.

Under Sections 3(a)(1)(A) and (C) of the 1940 Act, a company generally will be deemed to be an “investment company” for purposes of the 1940 Act
if it (1) is, or holds itself out as being, engaged primarily, or proposes to engage primarily, in the business of investing, reinvesting, or trading in securities,
or (2) is engaged, or proposes to engage, in the business of investing, reinvesting, owning, holding, or trading in securities and it owns or proposes to
acquire investment securities having a value exceeding 40% of the value of its total assets (exclusive of U.S. government securities and cash items) on
an unconsolidated basis. We do not believe that we are an “investment company,” as such term is defined in either of those sections of the 1940 Act.

As the sole managing member of Holdings LLC, we will control and manage Holdings LLC. On that basis, we believe that our interest in Holdings
LLC is not an “investment security” under the 1940 Act. Therefore, we have less than 40% of the value of our total assets (exclusive of U.S. government
securities and cash items) in “investment securities.” However, if we were to lose the right to manage and control Holdings LLC, interests in Holdings
LLC could be deemed to be “investment securities” under the 1940 Act.

We intend to conduct our operations so that we will not be deemed to be an investment company. However, if we were deemed to be an investment
company, restrictions imposed by the 1940 Act, including limitations on our capital structure and our ability to transact with affiliates, could make it
impractical for us to continue our business as contemplated and could have a material adverse effect on our business, financial condition, results of
operations, cash flows, and prospects.

Risks Related to Our Class A Common Stock

Our Principal Stockholders control us, and their interests may conflict with ours or yours in the future.

As of December 31, 2023, investment entities affiliated with our Principal Stockholders control approximately 70.2% of the voting power of our
outstanding common stock, which means that, based on its percentage voting power controlled, our Principal Stockholders control the vote of all matters
submitted to a vote of our shareholders. This control enables our Principal Stockholders to control the election of the members of our Board and all other
corporate decisions. Even when our Principal Stockholders cease to control a majority of the total voting power, for so long as our Principal Stockholders
continue to own a significant percentage of our common stock, our Principal Stockholders will still be able to significantly influence the composition of our
Board and the approval of actions requiring shareholder approval. Accordingly, for such period of time, our Principal Stockholders will have significant
influence with respect to our management, business plans, and policies, including the appointment and removal of our officers, decisions on whether to
raise future capital, and amending our certificate of incorporation and bylaws, which govern the rights attached to our common stock. In particular, for so
long as our Principal Stockholders continue to own a significant percentage of our common stock, our Principal Stockholders will be able to cause or
prevent a change of control of us or a change in the composition of our Board and could preclude any unsolicited acquisition of us. The concentration of
ownership could deprive you of an opportunity to receive a premium for your shares of Class A common stock as part of a sale of us and ultimately might
affect the market price of our Class A common stock.

In addition, we have entered into a Stockholders Agreement with Topco LLC, Vista, and Onex that provides Vista and Onex with certain rights. The
Stockholders Agreement provides each of Vista and Onex with an independent right to designate the following number of nominees for election to our
Board: (i) three nominees so long as such Principal Stockholder controls 25% or more of the voting power of our stock entitled to vote generally in the
election of directors; (ii) two nominees for so long as such Principal Stockholder controls 15% or more of the voting power of our stock entitled to vote
generally in the election of directors; and (iii) one nominee for so long as such Principal Stockholder controls 5% or more of the voting power of our stock
entitled to vote
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generally in the election of directors. The Stockholders Agreement will also provide that Vista and Onex may assign such right to an affiliate of our
Principal Stockholders. The Stockholders Agreement will prohibit us from increasing or decreasing the size of our Board without the prior written consent
of Vista and Onex.

Our Principal Stockholders and their affiliates engage in a broad spectrum of activities, including investments in our industry generally. In the ordinary
course of their business activities, our Principal Stockholders and their affiliates may engage in activities where their interests conflict with our interests or
those of our other shareholders, such as investing in or advising businesses that directly or indirectly compete with certain portions of our business or are
suppliers or customers of ours. Our certificate of incorporation provides that none of our Principal Stockholders, any of their affiliates, or any director who
is not employed by us (including any non-employee director who serves as one of our officers in both his or her director and officer capacities) or its
affiliates will have any duty to refrain from engaging, directly or indirectly, in the same business activities or similar business activities or lines of business
in which we operate. Our Principal Stockholders also may pursue acquisition opportunities that may be complementary to our business, and, as a result,
those acquisition opportunities may not be available to us. In addition, our Principal Stockholders may have an interest in pursuing acquisitions,
divestitures, and other transactions that, in their judgment, could enhance their investment, even though such transactions might involve risks to you or
may not prove beneficial.

We are a “controlled company” within the meaning of the rules of the NYSE and, as a result, we qualify for, and rely on, exemptions from
certain corporate governance requirements. You will not have the same protections as those afforded to shareholders of companies that are
subject to such governance requirements.

Our Principal Stockholders control a majority of the voting power of our outstanding common stock. As a result, we are a “controlled company” within
the meaning of the corporate governance standards of the NYSE. Under these rules, a company of which more than 50% of the voting power for the
election of directors is held by an individual, group, or another company is a “controlled company” and may elect not to comply with certain corporate
governance requirements, including:

• the requirement that a majority of our Board consist of independent directors;

• the requirement that we have a nominating and corporate governance committee that is composed entirely of independent directors with a
written charter addressing the committee’s purpose and responsibilities;

• the requirement that we have a compensation committee that is composed entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities; and

• the requirement for an annual performance evaluation of the nominating and corporate governance and compensation committees.

As a result of our utilization of these exceptions, we may not have a majority of independent directors on our Board, our compensation and
nominating and corporate governance committees may not consist entirely of independent directors, and our compensation and nominating and
corporate governance committees may not be subject to annual performance evaluations. Accordingly, you will not have the same protections afforded to
shareholders of companies that are subject to all of the corporate governance requirements of the NYSE.

Provisions of our corporate governance documents could make an acquisition of us more difficult and may prevent attempts by our
shareholders to replace or remove our current management, even if beneficial to our shareholders.

Our certificate of incorporation and bylaws and the Delaware General Corporation Law (the “DGCL”) contain provisions that could make it more
difficult for a third party to acquire us, even if doing so might be beneficial to our shareholders. Among other things:

• these provisions allow us to authorize the issuance of undesignated preferred stock, the terms of which may be established and the shares of
which may be issued without shareholder approval, and which may include supermajority voting, special approval, dividend, or other rights or
preferences superior to the rights of shareholders;

• these provisions provide for a classified board of directors with staggered three-year terms;
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• these provisions provide that, at any time when Topco LLC, Vista, and Onex control, in the aggregate, less than 40% in voting power of our stock
entitled to vote generally in the election of directors, directors may only be removed for cause, and only by the affirmative vote of holders of at
least 66 ² % in voting power of all the then-outstanding shares of our stock entitled to vote thereon, voting together as a single class;

• these provisions prohibit shareholder action by written consent from and after the date on which Topco LLC, Vista, and Onex control, in the
aggregate, less than 35% in voting power of our stock entitled to vote generally in the election of directors;

• these provisions provide that for as long as Topco LLC, Vista, and Onex control, in the aggregate, at least 50% in voting power of our stock
entitled to vote generally in the election of directors, any amendment, alteration, rescission, or repeal of our bylaws by our shareholders will
require the affirmative vote of a majority in voting power of the outstanding shares of our capital stock and at any time when Topco LLC, Vista,
and Onex control, in the aggregate, less than 50% in voting power of all outstanding shares of our stock entitled to vote generally in the election
of directors, any amendment, alteration, rescission, or repeal of our bylaws by our shareholders will require the affirmative vote of the holders of
at least 66 2/3% in voting power of all the then-outstanding shares of our stock entitled to vote thereon, voting together as a single class; and

• these provisions establish advance notice requirements for nominations for elections to our Board or for proposing matters that can be acted
upon by shareholders at shareholder meetings; provided, however, at any time when Topco LLC, Vista, and Onex control, in the aggregate, at
least 10% in voting power of our stock entitled to vote generally in the election of directors, such advance notice procedure will not apply to
Topco LLC, Vista, and Onex.

We have opted out of Section 203 of the DGCL, which generally prohibits a Delaware corporation from engaging in any of a broad range of business
combinations with any interested shareholder for a period of three years following the date on which the shareholder became an interested shareholder.
However, our certificate of incorporation contains a provision that provides us with protections similar to Section 203, and will prevent us from engaging
in a business combination with a person (excluding Topco LLC, Vista, and Onex and any of their direct or indirect transferees and any group as to which
such persons are a party) who acquires at least 85% of our common stock for a period of three years from the date such person acquired such common
stock, unless board or shareholder approval is obtained prior to the acquisition. These provisions could discourage, delay, or prevent a transaction
involving a change in control of our company. These provisions could also discourage proxy contests and make it more difficult for you and other
shareholders to elect directors of your choosing and cause us to take other corporate actions you desire, including actions that you may deem
advantageous, or negatively affect the trading price of our Class A common stock. In addition, because our Board is responsible for appointing the
members of our management team, these provisions could in turn affect any attempt by our shareholders to replace current members of our
management team.

These and other provisions in our certificate of incorporation, bylaws, and Delaware law could make it more difficult for shareholders or potential
acquirers to obtain control of our Board or initiate actions that are opposed by our then-current Board, including actions to delay or impede a merger,
tender offer, or proxy contest involving our company. The existence of these provisions could negatively affect the price of our Class A common stock
and limit opportunities for you to realize value in a corporate transaction.

Our certificate of incorporation designates the Court of Chancery of the State of Delaware as the exclusive forum for certain litigation that
may be initiated by our shareholders and the federal district courts of the United States as the exclusive forum for litigation arising under the
Securities Act, which could limit our shareholders’ ability to obtain a favorable judicial forum for disputes with us.

Pursuant to our certificate of incorporation, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for any claims in state court for (1) any derivative action or proceeding brought on our behalf, (2) any
action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, or other employees to us or our shareholders, (3) any action
asserting a claim against us arising pursuant to any provision of the DGCL, our certificate of incorporation, or our bylaws, or (4) any other action
asserting a claim against us that is governed by the internal affairs doctrine; provided that for the avoidance of doubt, the forum selection provision that
identifies the Court of Chancery of the State of Delaware as the exclusive forum for certain litigation, including any “derivative action,” will not apply to
suits to enforce a duty or liability created by the Securities Act, the Exchange Act, or any other claim for which the federal courts have exclusive
jurisdiction. Our certificate of incorporation also provides that, unless we consent in writing to the selection of an alternative forum, the federal district
courts of the United
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States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act. However, Section 22
of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce a duty or liability created by the Securities
Act or the rules and regulations thereunder; accordingly, we cannot be certain that a court would enforce such provision. Our certificate of incorporation
further provides that any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock is deemed to have notice of and
consented to the provisions of our certificate of incorporation described above. However, our stockholders will not be deemed to have waived (and
cannot waive) compliance with the federal securities laws and the rules and regulations thereunder. The forum selection provisions in our certificate of
incorporation may have the effect of discouraging lawsuits against us or our directors and officers and may limit our shareholders’ ability to obtain a
favorable judicial forum for disputes with us. If the enforceability of our forum selection provisions were to be challenged, we may incur additional costs
associated with resolving such challenge. While we currently have no basis to expect any such challenge would be successful, if a court were to find our
forum selection provisions to be inapplicable or unenforceable with respect to one or more of these specified types of actions or proceedings, we may
incur additional costs associated with having to litigate in other jurisdictions, which could have an adverse effect on our business, financial condition,
results of operations, cash flows, and prospects and result in a diversion of the time and resources of our employees, management, and board of
directors.

Our operating results and stock price may be volatile, and the market price of our Class A common stock may drop below the price you
pay.

Our quarterly operating results are likely to fluctuate in the future. In addition, securities markets worldwide have experienced, and are likely to
continue to experience, significant price and volume fluctuations, including as a result of the COVID-19 pandemic. This market volatility, as well as
general economic, market, or political conditions, could subject the market price of our Class A common stock to wide price fluctuations regardless of our
operating performance. Our operating results and the trading price of our Class A common stock may fluctuate in response to various factors, including:

• market conditions in our industry or the broader stock market;
• actual or anticipated fluctuations in our quarterly financial and operating results;
• introduction of new solutions or services by us or our competitors;
• issuance of new or changed securities analysts’ reports or recommendations;
• sales, or anticipated sales, of large blocks of our stock;
• additions or departures of key personnel;
• regulatory or political developments;
• litigation and governmental investigations;
• changing economic conditions;
• investors’ perception of us;
• events beyond our control such as weather, war, and health crises such as the COVID-19 pandemic; and
• any default on our indebtedness.

These and other factors, many of which are beyond our control, may cause our operating results and the market price and demand for our Class A
common stock to fluctuate substantially. Fluctuations in our quarterly operating results could limit or prevent investors from readily selling their shares of
Class A common stock and may otherwise negatively affect the market price and liquidity of our shares of Class A common stock. In addition, in the past,
when the market price of a stock has been volatile, holders of that stock have sometimes instituted securities class action litigation against the company
that issued the stock. If any of our shareholders brought a lawsuit against us, we could incur substantial costs defending the lawsuit. Such a lawsuit
could also divert the time and attention of our management from our business, which could significantly harm our profitability and reputation.

Because we have no current plans to pay regular cash dividends on our Class A common stock, you may not receive any return on
investment unless you sell your Class A common stock for a price greater than that which you paid for it.

We do not anticipate paying any regular cash dividends on our Class A common stock. Any decision to declare and pay dividends in the future will be
made at the discretion of our Board and will depend on, among other things, our results of operations, financial condition, cash requirements, contractual
restrictions, and other factors that our Board may deem relevant. In addition, our ability to pay dividends is, and may be, limited by covenants of existing
and any future outstanding indebtedness we or our subsidiaries incur, including under our First Lien Credit Agreement. Therefore, any return on
investment in our Class A common stock is solely
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dependent upon the appreciation of the price of our Class A common stock on the open market, which may not occur.

If securities or industry analysts do not publish research or reports about our business, if they publish unfavorable research or reports, or
adversely change their recommendations regarding our Class A common stock or if our results of operations do not meet their expectations,
our stock price and trading volume could decline.

The trading market will be influenced by the research and reports that industry or securities analysts publish about us or our business. We do not
have any control over these analysts. If one or more of these analysts provide inaccurate or unfavorable research, issue an adverse opinion regarding
our stock price, or if our results of operations do not meet their expectations, our stock price could decline. Moreover, if one or more of these analysts
cease coverage of us or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock price or
trading volume to decline.

We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire us or could otherwise
adversely affect holders of our Class A common stock, which could depress the price of our Class A common stock.

Our certificate of incorporation authorizes us to issue one or more series of preferred stock. Our Board has the authority to determine the
preferences, limitations, and relative rights of the shares of preferred stock and to fix the number of shares constituting any series and the designation of
such series, without any further vote or action by our shareholders. Our preferred stock could be issued with voting, liquidation, dividend, and other rights
superior to the rights of our Class A common stock. The potential issuance of preferred stock may delay or prevent a change in control of us,
discouraging bids for our Class A common stock at a premium to the market price, and materially adversely affect the market price and the voting and
other rights of the holders of our Class A common stock.

Our Principal Stockholders may pursue corporate opportunities independent of us that could present conflicts with our and our
stockholders’ interests.

Our Principal Stockholders are in the business of making or advising on investments in companies and hold (and may from time to time in the future
acquire) interests in or provide advice to businesses that may directly or indirectly compete with our business or be suppliers or customers of ours. For
example, while our Principal Stockholders and their affiliates do not currently have other substantial investments or portfolio companies that compete in
the K-12 education industry, they may in the future. Our Principal Stockholders may also pursue acquisitions that may be complementary to our business
and, as a result, those acquisition opportunities may not be available to us.

Our certificate of incorporation provides that none of our officers or directors who are also an officer, director, employee, partner, managing director,
principal, independent contractor, or other affiliate of our Principal Stockholders will be liable to us or our stockholders for breach of any fiduciary duty by
reason of the fact that any such individual pursues or acquires a corporate opportunity for its own account or the account of an affiliate, as applicable,
instead of us, directs a corporate opportunity to any other person, instead of us or does not communicate information regarding a corporate opportunity
to us.
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Item 1B. Unresolved Staff Comments

None

Item 1C. Cybersecurity

Risk Management and Strategy

The Company has a robust process for the assessment, identification, and management of material risks from cybersecurity threats, as such term is
defined in Item 106(a) of Regulation S-K. These risks include, among other things, operational risks that may harm data relating to our employees or
customers and/or violate data privacy or security laws.

Managing cybersecurity risks effectively is one of the key objectives of our enterprise risk management programs as we act as a data processor of
personal data for educational purposes. Our Chief Information Security Officer is responsible for the Company’s Information Security Management
System (“ISMS”), which defines the requirements for secure operations at PowerSchool. Our Chief Information Security Officer, Chief Information Officer,
and Chief Privacy Officer collaborate with other key internal stakeholders to manage security and data privacy risks to the ISMS.

Our assessment process involves the collaboration of our internal security team and security operations center, which constantly monitors the health
and security of the applications used by our employees, as well as the cloud-based network supporting all PowerSchool products licensed to customers
which processes customer data on our customers’ behalf. PowerSchool also engages third party consultants and advisors to assist with our risk analysis
of current cybersecurity threats and potential future risks. As concerns identifying material risks from cybersecurity threats arise, PowerSchool
coordinates with and integrates the efforts of multiple security consultants and vendors, as well as the security operations center and our internal security
team, to identify, protect, detect, respond, and recover from attacks to our systems. We currently host our cloud service from third-party data center
facilities operated by Amazon, AWS, and Microsoft, Azure, from several global locations.

The Company’s Security Council, Executive Leadership Team, and the Board of Directors collaborate to oversee the cybersecurity program. The
Security Council is a strategic group of key decision makers within PowerSchool who advise on policy decisions and provide strategic direction with
respect to the ISMS. The Security Council meets with the members of the Executive Leadership Team on a quarterly basis to discuss decisions and
strategic topics concerning the ISMS. Finally, our directors receive quarterly updates on the health, maturity of the program as well as key relevant
updates.

As part of an integrated risk management program, PowerSchool regularly engages external auditors to review our processes and assess the
program’s maturity. These audits generate annual evidence of PowerSchool’s conformance with information security standards, such as ISO/IEC
27001:2013. PowerSchool deploys multiple tactics to mitigate risks, which include, but are not limited to, data governance strategies such as redundant
server backups, physical access limitations, and security policies requiring single sign-on and multi-factor authentication, employee security training, as
well as the multiple third-party security tools.

In 2023, we did not identify cybersecurity threats that have materially affected our business strategy, results of operations, or financial condition.
PowerSchool invests regularly to improve the maturity of the ISMS. However, despite our efforts, we cannot eliminate all risks from cybersecurity threats.
For additional information about these risks, see Part I, Item 1A, "Risk Factors" in this Annual Report on Form 10-K.

Governance

Our Board exercises oversight over risks from cybersecurity threats through the assessment of management during and outside of scheduled Board
meetings. Each quarter, our Chief Technology Officer and Chief Information Security Officer present to the Board and the Audit Committee a report on
the health and maturity of PowerSchool’s ISMS. This report includes a summary review of cybersecurity threats and a discussion on key strategic topics
identified through the Security Council and its review with the Executive Leadership Team.

The Chief Information Security Officer, through the Vice President of Cybersecurity Threat Management, manages the security incident response
team. This cross-departmental team, which is comprised of members from customer support, corporate communications, legal, information security
office, and other departments, work through and respond to reported incidents. Technical experts, such as cloud operations engineers, software
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engineers, product design and others may be engaged to resolve a reported incident. The team follows the well-established PICERL model, which has
the following six phases – Preparation, Identification, Containment, Eradication, Recovery, and Lessons Learned. Records of addressed reported
incidents are maintained and shared with the Security Council as part of the Security Council’s regular agenda to stay informed on incidents. The
Security Council, in turn, reports to the Executive Leadership Team.

The Chief Information Security Officer has over 30 years of engineering, technology, and security experience. Our Vice President of Cyber Threat
Management brings over 25 years of engineering, technology cybersecurity experience. Team members who support our information security program
have relevant educational and industry experience.

Item 2. Properties

Our corporate headquarters are in Folsom, CA, where we lease 36,138 square feet of office space under a lease that expires on December 31,
2024. We have additional offices in Pennsylvania, Missouri, and Virginia in the United States. We have International offices in Bangalore and Chennai,
India, and Dubai, UAE. We believe that our facilities are adequate for our current needs and will continue to seek space as needed to accommodate any
growth.

Item 3. Legal Proceedings

From time to time, the Company is involved in disputes, litigation, and other legal actions. On a quarterly basis, the Company evaluates
developments in its legal matters that could affect the amount of liability that has been previously accrued, if any, or result in the Company accruing a
liability, and the matters and related ranges of possible losses disclosed, and makes adjustments and changes to our disclosures as appropriate.
Significant judgment is required to determine both (i) the likelihood of loss and (ii) the estimated amount of such loss related to such legal matters. Until
the final resolution of such legal matters, there may be an exposure to loss, and such amounts could be material. For legal proceedings for which there is
a reasonable possibility of loss (meaning those losses for which the likelihood is more than remote but less than probable), the Company has determined
it does not have material exposure on an aggregate basis at this time.

Item 4. Mine Safety Disclosures

Not applicable.
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Part II - Other Information

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities

Market Information

Our Class A common stock, par value $0.0001 per share, trades on the New York Stock Exchange (“NYSE”) under the ticker symbol “PWSC.”

Shares our Class B common stock are not listed nor traded on any stock exchange.

Holders of Record

As of December 31, 2023, we had 16 holders of record of our Class A common stock and one holder of record of our Class B common stock. This does
not include the number of stockholders who hold shares of our common stock through clearing houses, banks, brokers, or other financial institutions.

Dividend Policy

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain any future earnings and do not expect to pay any
dividends in the foreseeable future. Any future determination to declare cash dividends will be made at the discretion of our board of directors, subject to
applicable laws, and will depend on a number of factors, including our financial condition, results of operations, capital requirements, contractual
restrictions, general business conditions, and other factors that our board of directors may deem relevant.

Unregistered Sales of Equity Securities and Use of Proceeds

None.

Issuer Purchases of Equity Securities

None.

Stock Performance Graph

The following performance graph and related information shall not be deemed to be “soliciting material” or to be “filed” for purposes of Section 18 of the
Exchange Act, and shall not be incorporated by reference into any document filed by us with the SEC under the Exchange Act or the Securities Act,
whether made before or after the date of this Annual Report on Form 10-K, regardless of any general incorporation language in such filing, except as
shall be expressly set forth by specific reference in such filing.

The following graph compares (i) the cumulative total stockholder return on our Class A common stock from July 28, 2021 (the date our Class A common
stock commenced trading on the NYSE) through December 29, 2023, with (ii) the cumulative total return of the Nasdaq Composite Index and the IGV
iShares Expanded Tech-Software Sector ETF over the same period, assuming the investment of $100 in our Class A common stock and in both of the
other indices on July 28, 2021. The graph uses the closing market price on July 28, 2021, of $17.76 per share as the initial value of our Class A common
stock. As discussed above, we have never declared or paid a cash dividend on our Class A common stock and do not anticipate declaring or paying a
cash dividend in the foreseeable future.
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ITEM 6. Reserved

ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of operations together with the consolidated financial
statements and related notes included elsewhere in this Annual Report on Form 10-K. This discussion contains forward-looking statements based upon
current expectations that involve risks and uncertainties. Our actual results may differ materially from those anticipated in these forward-looking
statements as a result of various factors, including those discussed in Part I, item 1A, “Risk Factors” and in other parts of this Annual Report on Form 10-
K. Unless we state otherwise or the context otherwise requires, the terms “we,” “us,” “our,” and “PowerSchool” and similar references refer to: (1) on or
following the consummation of the IPO and related organizational transactions, to PowerSchool Holdings, Inc. and its consolidated subsidiaries,
including PowerSchool Holdings LLC (formerly known as Severin Holdings, LLC) (“Holdings LLC”), and (2) prior to the consummation of the IPO and the
related organizational transactions to Holdings LLC and its consolidated subsidiaries.

Overview

We provide a comprehensive suite of solutions that includes the mission-critical system of record used by state Departments of Education, districts,
and schools, who leverage our solutions to deliver insights and analytics to improve education outcomes. As of December 31, 2023, we serve more than
17,000 customers, including over 90 of the 100 largest districts by student enrollment in the U.S., over 30 state-, province-, and territory-wide contracts in
North America, and sell solutions in over 95 countries globally. Our platform is embedded in school workflows and is used by educators, students,
administrators, and parents on a daily basis.

PowerSchool’s cloud platform is the most comprehensive, integrated, enterprise-scale suite of solutions purpose-built for the K-12 market. Our
cloud-based technology platform helps our customers efficiently manage state reporting and related compliance, special education, finance, HR, talent,
registration, attendance, funding, learning, instruction, behavior, grading, college and career readiness, assessments, communications, and analytics in
one unified platform. Through our integrated technology approach, we are positioned to streamline operations,
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aggregate disparate data sets, and develop insights using predictive modelling, AI, and machine learning. Our ability to transform information into
actionable insights improves the efficiency of school operations, the quality of instruction delivered by teachers, and the pace of student growth,
generating a profound effect on K-12 educational outcomes.

We have created a strong competitive moat by investing over the past 20 years to build, maintain, and continuously update our K-12 regulatory
compliance reporting capabilities that solve state-specific, funding-related regulatory pain points for our customers.

Building the PowerSchool Platform

Our focus and strategy on delivering a comprehensive, integrated platform led to years of coordinated efforts to build an expansive suite of core
capabilities required by our customers. Starting as the first web-based SIS, we combined our deep domain expertise in K-12 education with over twenty
years of innovation and disciplined acquisition activity to become the core K-12 software platform, with a full suite of cloud-based offerings across
student information, enrollment, learning management, assessment, special education, finance, HR, data analytics, communications, and talent
management.

From 2015 through 2023, we completed 18 strategic acquisitions to thoughtfully build out our platform of K-12 software solutions, building upon
years of leadership.

Our Business Model

We offer our software platform through a cloud-based, SaaS business model under contracts with annual price escalators, and we recognize
subscription revenues ratably over annual subscription terms of the contracts. Our SaaS solutions include access to hosted software, software
maintenance, product updates and upgrades, and technical and developer support. We sell our SaaS solutions through recurring fee arrangements
where revenue is recognized on an annual basis following contract start date, which we refer to as recurring revenue. Our business model provides
flexibility and optionality for our customers to purchase and deploy our software platform either through individual add-on solutions, or as a unified
platform. The majority of new bookings come from our SaaS offerings and are thus recurring in nature, with recurring revenue accounting for more than
86.0% of our total revenue for the year ended December 31, 2023.

We generally price our SaaS and license agreements at individually negotiated rates with occasional discounts, typically for multi-solution sales or to
help districts meet their budget and funding timing constraints. Contracts are typically sold on a three-year basis with one-year rolling renewals and
annual price escalators. We typically invoice our customers annually, in advance, for subscription fees and maintenance, while a portion of customers
are billed semiannually, quarterly, or monthly. SaaS revenues are recognized over time to appropriately reflect progress towards full completion of our
performance obligations.

To help customers go live with our software and achieve success, we offer professional services such as professional consultation, implementation,
and training services as requested by our customers. Revenue from these services is primarily classified as non-recurring revenue, with the exception of
the revenue from recurring managed services, which is classified as recurring revenue. For our SaaS business, these services generally take less than
one year to complete.

Key Factors Affecting Our Performance

Our historical financial performance has been, and we expect our financial performance in the future to be, impacted by the following key factors:

Cross-Selling New Solutions to Existing Customers

Many of our customers begin their journey with us by using only a small portion of our overall platform. As customers begin to appreciate the benefits
of an integrated software platform across student data, classroom learning, back-office functions, and talent management, they increase the number of
solutions they buy from us over time. Our future revenue growth is dependent upon our ability to expand our customers’ use of our platform, and our go-
to-market efforts are designed to drive cross-sell growth. Our ability to increase sales to existing customers will depend on a number of factors, including
the level of satisfaction with our solutions, competition,

61



pricing, economic conditions, and spending by customers on our solutions. We have adopted a customer success strategy and implemented processes
across our customer base to drive revenue retention and expansion, which combined with our cross-selling success has resulted in a Net Revenue
Retention Rate (as defined below) of 106.7% as of December 31, 2023, compared to 109.1% as of December 31, 2022.

Attracting New Customers in North America

We believe there is significant opportunity to increase market adoption of our platformed products by new customers. Our ability to attract new
customers is dependent upon a number of factors including the features and pricing of our competitors’ offerings, the effectiveness of our marketing
efforts, the effectiveness of our channel partners in selling, the marketing and deploying of our software solutions, and the growth in demand of cloud-
based technology solutions in K-12 education. We intend to expand our customer base by continuing to make significant and targeted investments in
direct sales and marketing to attract new customers and to drive broader awareness of our software solutions.

Continuing to Expand Into Complementary Adjacencies

From 2015 to 2023, we have acquired and successfully integrated 18 complementary businesses to enhance our software and technology
capabilities. We have a demonstrated track record of driving growth from our acquired assets and delivering positive return on investment. Acquisitions
are core to our strategy, and we intend to continue pursuing targeted acquisitions that further complement our portfolio of technology offerings or provide
us access to new markets. This adjacency expansion strategy is complementary to our cross-selling strategy, as it both introduces acquired solutions to
our existing customers and introduces a base of net new customers to whom we may sell our other solutions. Additionally, we intend to continue
providing adjacent solutions by other means, which may include organic development and strategic partnerships. Our position as the leading system of
record, engagement, and intelligence provides us with a unique vantage point to identify the most critical needs of our customers and most innovative
companies within the K-12 education ecosystem. We will continue to carefully evaluate acquisition, partnership, and development opportunities to
assess whether they meet our strategic objectives and enhance our platform.

Sustaining Innovation and Technology Leadership

Our success is dependent on our ability to sustain innovation and technology leadership to maintain our competitive advantage. We believe that we
have built a highly differentiated platform that will position us to further extend the adoption of our solutions. We intend to continue to invest in building
additional solutions, features, and functionality that expand our capabilities and facilitate the extension of our platform to new adjacencies. We also
intend to continue to evaluate strategic acquisitions and investments in businesses and technologies to drive solutions and market expansion. Our future
success is dependent on our ability to successfully develop, market, and sell existing and new solutions to both new and existing customers.

Expanding Internationally

We believe there is a significant opportunity to expand usage of our platform outside of North America. As of December 31, 2023, PowerSchool
served customers in over 95 countries outside of the U.S. and Canada, primarily American international schools. On August 9, 2023, we acquired all of
the equity interest of Jarulss Software Solutions Private Limited (“Neverskip”), a leading provider of school solutions software in India. We plan to
continue to make product, personnel, partnership, and acquisition-related investments to expand geographically. Although these investments may
adversely affect our operating results in the near-term, we believe that they will contribute to our long-term growth.

Currency Fluctuations

Our operating expenses are denominated in the currencies of the countries in which our operations are located, which are primarily in the U.S.,
Canada, and India. Our consolidated results of operations and cash flows are, therefore, subject to fluctuations due to changes in foreign currency
exchange rates and may be adversely affected in the future due to changes in foreign exchange rates. Fluctuations in foreign currency exchange rates
did not have a significant impact on our reported results in the twelve months ended 2023.

High Interest Rates
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As a result of increased federal funds interest rates, the interest rate applicable to our First Lien loan increased from 7.09% as of December 31, 2022
to 8.38% as of December 31, 2023. As a result, our net interest expense has increased from $40.0 million for the twelve months ended December 31,
2022 to $66.7 million for the twelve months ended of December 31, 2023. If interest rates continue to increase, our cost of debt may also continue to
increase and we may have to divert available cash to the payment of interest.

Inflation and other Macroeconomic Events

Adverse macroeconomic conditions, including but not limited to the current inflationary environment and slower economic growth and risk of
recession could impact our business and customer spending. Certain of our customers may also be negatively impacted by these events. Inflation
reached record levels in 2022 before declining to lower levels in 2023. While inflation may impact our net revenues and costs of revenues, we believe
the effects of inflation, if any, on our results of operations and financial condition have not been material. However, there can be no assurance that our
results of operations and financial condition will not be materially impacted by inflation in the future.

Key Business Metrics

In addition to our GAAP financial information, we review a number of operating and financial metrics, including the following key metrics, to evaluate
our business, measure our performance, identify trends affecting our business, formulate business plans, and make strategic decisions.

Annualized Recurring Revenue (“ARR”)

ARR represents the annualized value of all recurring contracts as of the end of the period. ARR mitigates fluctuations due to seasonality, contract
term, one-time discounts given to help customers meet their budgetary and cash flow needs, and the sales mix for recurring and non-recurring revenue.
We record ARR at the time a customer purchases a new product or renews an existing product, and at a value that represents the contracted annual
recurring revenue value excluding any granted one-time discounts. ARR does not have any standardized meaning and is therefore unlikely to be
comparable to similarly titled measures presented by other companies. ARR should be viewed independently of revenue and deferred revenue and is
not intended to be combined with or to replace either of those items. ARR is not a forecast, and the active contracts at the end of a reporting period used
in calculating ARR may or may not be extended or renewed by our customers.

We closed the year ended December 31, 2023 with ARR of $701.5 million compared to $596.2 million as of December 31, 2022.

Net Revenue Retention Rate (“NRR”)

We believe that our ability to retain and grow recurring revenues from our existing customers over time strengthens the stability and predictability of
our revenue base and is reflective of the value we deliver to them through upselling and cross selling our solution portfolio. Typically, our customer
agreements are sold on a three-year basis with one-year rolling renewals and annual price escalators. These annual renewal processes provide us an
additional opportunity to upsell and cross sell additional products. We assess our performance in this area using a metric we refer to as Net Revenue
Retention Rate (“NRR”). For the purposes of calculating NRR, we exclude from our calculation any changes in ARR attributable to Intersect customers,
as this product is sold through our channel partnership with EAB Global, Inc. and is pursuant to annual revenue minimums, therefore the business will
not be managed based on our NRR. We calculate our dollar-based NRR as of the end of a reporting period as follows:

• Numerator. We measure ARR from renewed and new sale opportunities booked as of the last day of the current reporting period from customers
with associated ARR as of the last day of the prior year comparative reporting period.

• Denominator. We measure, as of the last day of the current reporting period, the last twelve months of ARR that was scheduled for renewal.

The quotient obtained from this calculation is our dollar-based net revenue retention rate. Our NRR provides insight into the impact on current year
recurring revenues of expanding adoption of our solutions by our existing
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customers during the current period. Our NRR is subject to adjustments for acquisitions, consolidations, spin-offs and other market activity.

We closed the twelve-month period ended December 31, 2023 with a Net Revenue Retention Rate of 106.7%, compared to 109.1% as of
December 31, 2022. The most significant drivers of changes in our Net Revenue Retention Rate each year have historically been our propensity to
secure contract renewals with annual price escalators and sell new solutions or additional licenses to our existing customer base. Our use of Net
Revenue Retention Rate has limitations as an analytical metric, and investors should not consider it in isolation. Net Revenue Retention Rate does not
have any standardized meaning and is therefore unlikely to be comparable to similarly titled measures presented by other companies.

Components of Results of Operations

Revenues

We recognize revenue under Accounting Standard Codification Topic 606 (“ASC 606”) and 340-40 (“ASC 340-40”). Under ASC 606, we recognize
revenue when our customer obtains control of goods or services in an amount that reflects the consideration that we expect to receive in exchange for
those goods or services. See “Critical Accounting Estimates.”

Subscriptions and Support. Subscriptions and support revenues consist primarily of fees from customers accessing our solutions. Revenue is
recognized ratably over the contract period as the software is provided.

Service. Service revenues consist primarily of fees related to new product implementations, customizations, and customer training. Revenue is
recognized when the services are rendered.

License and other. License and other revenues consist primarily of one-time perpetual license and partner royalty fees or reseller arrangements.
Revenue is recognized at a point in time when the customer is able to use and benefit from the software.

Cost of Revenue

Cost of revenue consists primarily of employee compensation costs for employees associated with supporting our subscription, support, professional
services arrangements and customer success, as well as certain third-party expenses. Employee compensation and related costs include cash
compensation and benefits to employees, costs of third-party contractors, and associated overhead costs. Third-party expenses consist of cloud
infrastructure costs, third-party licensing costs, and other expenses directly associated with our customer support. We expect cost of revenues to
increase in absolute dollars as we continue to hire personnel, to provide hosting services, technical support, customer success, and consulting services
to our growing customer base.

Operating Expenses

Research and development. Research and development expenses consist primarily of personnel costs. Research and development expenses also
include costs associated with contractors and consultants, equipment, and software to support our development and quality assurance teams and
overhead expenses. We will continue to invest in innovation and offer our customers new solutions to enhance our existing platform. See the section
“Business—Research and Development” for more information.

Selling, general, and administrative. Selling, general, and administrative expenses consist primarily of employee compensation and benefits costs
for corporate personnel, such as those in our executive, legal, human resource, facilities, accounting and finance, and information technology
departments. In addition, general and administrative expenses include third-party professional fees and principal stockholder-related costs, as well as all
other supporting corporate expenses not allocated to other departments. We expect our selling, general, and administrative expenses to increase on an
absolute dollar basis as our business grows.

Acquisition costs. Acquisition costs consist primarily of third-party professional fees incurred in conjunction with acquisitions.
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Interest Expense, Net

Interest expense, net consists primarily of interest payments on our outstanding borrowings under our First Lien and Revolving Credit Agreement,
interest income from our investments, and amortization of debt issuance costs.

Change in Tax Receivable Agreement (“TRA”) liability

Change in Tax Receivable Agreement liability consists of changes in the undiscounted fair value of the TRA liability between reporting periods.

Other Expense, Net

Other expense, net primarily consists of foreign currency losses.

Results of Operations

The following table sets forth our consolidated statement of operations and comprehensive loss for the periods indicated:

Year Ended December 31,
2023 2022 2021

(in thousands)
Consolidated Statement of Operations and Comprehensive Loss:
Revenue:

Subscriptions and support $ 600,189 $ 543,444 $ 477,296 
Service 72,555 70,402 61,976 
License and other 24,907 16,837 19,326 

Total revenue 697,651 630,683 558,598 
Cost of revenue:

Subscriptions and support 154,021 151,374 135,963 
Service 55,866 59,027 51,803 
License and other 7,788 3,694 2,384 
Depreciation and amortization 66,198 58,252 50,708 

Total cost of revenue 283,873 272,347 240,858 
Gross profit 413,778 358,336 317,740 
Operating expenses:

Research and development 105,901 107,498 92,740 
Selling, general, and administrative 214,807 178,337 149,167 
Acquisition costs 4,280 2,630 7,299 
Depreciation and amortization 64,470 63,967 62,818 

Total operating expenses 389,458 352,432 312,024 
Income from operations 24,320 5,904 5,716 
Interest expense—net 66,722 40,013 58,935 
Change in Tax Receivable Agreement liability (3,264) 7,788 — 
Loss on modification and extinguishment of debt 96 — 12,905 
Other (income) expenses—net 314 (1,341) (644)
Loss before income taxes (39,548) (40,556) (65,480)
Income tax benefit (476) (12,815) (22,415)
Net loss (39,072) (27,741) (43,065)

Less: Net loss attributable to non-controlling interest (7,935) (6,954) (9,296)
Net loss attributable to PowerSchool Holdings, Inc. (31,137) (20,787) (33,769)
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Year Ended December 31,
2023 2022 2021

(in thousands)
Other comprehensive income (loss):

Foreign currency translation 25 (1,903) (554)
Change in unrealized loss on investments 3 (3) — 

Total other comprehensive income (loss) 28 (1,906) (554)
Less: Other comprehensive income (loss) attributable to non-controlling interest $ 5 $ (382) $ (55)

Comprehensive loss attributable to PowerSchool Holdings, Inc. $ (31,114) $ (22,311) $ (34,268)
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The following table sets forth our consolidated statement of operations and comprehensive loss expressed as a percentage of total revenue for the
periods indicated:

Year Ended December 31,
2023 2022 2021

Consolidated Statement of Operations and Comprehensive Loss:
Revenue:

Subscriptions and support 86 % 86 % 86 %
Service 10 11 11 
License and other 4 3 3 

Total revenue 100 100 100 
Cost of revenue:

Subscriptions and support 22 24 24 
Service 8 9 9 
License and other 1 <1 <1
Depreciation and amortization 9 9 9 

Total cost of revenue 41 43 43 
Gross profit 59 57 57 
Operating expenses:

Research and development 15 17 17 
Selling, general, and administrative 31 28 27 
Acquisition costs 1 <1 1
Depreciation and amortization 9 10 11 

Total operating expenses 56 56 56 
Income from operations 3 <1 1 
Interest expense—net 10 6 11 
Change in Tax Receivable Agreement liability (<1) 1 — 
Loss on modification and extinguishment of debt <1 — 2 
Other (income) expenses—net <1 (<1) (<1)
Loss before income taxes (6) (6) (12)
Income tax benefit (<1) (2) (4)
Net loss (6) (4) (8)

Less: Net loss attributable to non-controlling interest (1) (1) (2)
Net loss attributable to PowerSchool Holdings, Inc. (4) (3) (6)
Other comprehensive income (loss):

Foreign currency translation <1 (<1) (<1)
Change in unrealized loss on investments <1 (<1) — 

Total other comprehensive income (loss) <1 (<1) (<1)
Less: Other comprehensive income (loss) attributable to non-controlling interest <1 (<1) (<1)

Comprehensive loss attributable to PowerSchool Holdings, Inc. (4)% (4)% (6)%
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Discussion of Results of Operations

Year Ended December 31, 2023 to Year Ended December 31, 2022

Revenues

Year Ended December 31,
2023 2022 $ Change % Change

(in thousands)
Revenue:

Subscriptions and support $ 600,189 $ 543,444 $ 56,745 10 %
Service 72,555 70,402 2,153 3 %
License and other 24,907 16,837 8,070 48 %

Total revenue $ 697,651 $ 630,683 $ 66,968 11 %

The year-over-year increase in subscriptions and support and service revenue was driven by increased sales of our solutions to new customers, and
by cross-selling and upselling to existing customers. The year-over-year increase in license and other revenue was driven primarily by the variability
caused by the point in time nature of this revenue stream, which drove larger recognition of revenue in the current period; we expect this variability to
continue in future quarters.

Total Cost of Revenue

Year Ended December 31,
2023 2022 $ Change % Change

(in thousands)
Cost of Revenue:

Subscriptions and support $ 154,021 $ 151,374 $ 2,647 2 %
Service 55,866 59,027 (3,161) (5)%
License and other 7,788 3,694 4,094 111 %
Depreciation and amortization 66,198 58,252 7,946 14 %

Total cost of revenue $ 283,873 $ 272,347 $ 11,526 4 %

The year-over-year increase in subscriptions and support cost of revenue was mostly driven by a $3.0 million increase in personnel-related costs,
$0.5 million increase in stock-based compensation, and a $0.9 million increase in third-party costs offset by a decrease of $3.3 million in cloud hosting
expenses. The year-over-year decrease in service cost of revenue was primarily attributable to one-time restructuring expense recorded in the prior year
that did not recur in the current period of $3.4 million. The year-over-year increase in license and other cost of revenue was driven by $3.5 million
increase in hardware costs and $0.5 million increase in royalty costs.

The year-over-year increase in depreciation and amortization cost of revenue was driven by amortization related to increased investment in
innovation projects.
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Operating Expenses

Year Ended December 31,
2023 2022 $ Change % Change

(in thousands)
Operating expenses:

Research and development $ 105,901 $ 107,498 $ (1,597) (1)%
Selling, general, and administrative 214,807 178,337 36,470 20 %
Acquisition costs 4,280 2,630 1,650 63 %
Depreciation and amortization 64,470 63,967 503 1 %

Total operating expenses $ 389,458 $ 352,432 37,026 11 %

Research and development. The year-over-year decrease in research and development expense was primarily attributable to an efficiency effort
on contractor and other third-party spend. For the year-ended December 31, 2023, the Company recorded a decrease of $3.7 million in third-party
contractor costs, $2.7 million in hardware and software support costs, and $0.8 million in outside professional services. The decrease was partially offset
by an increase of $5.3 million in stock-based compensation.

Selling, general, and administrative. The year-over-year increase in selling, general and administrative expense was primarily attributable to an
increase of $15.5 million in personnel related expenses from higher headcount within the sales organization, intended to continue driving top line growth,
$7.5 million increase in stock-based compensation expense, $5.8 million increase in travel, trade show, and convention expense, $2.1 million increase in
third-party commissions, $3.4 million increase in the bad debt reserve, and $3.1 million increase in software support costs. The increase was partially
offset by decrease of $1.9 million in legal fees, $1.0 million in facility rent, and $2.7 million in insurance costs from lower premiums.

Acquisition costs. The year-over-year increase in acquisition costs was attributable to the acquisitions of Neverskip and SchoolMessenger in the
current year.

Depreciation and amortization. The year-over-year increase in depreciation and amortization expense was primarily due to a higher balance of
intangible assets from the acquisitions of Neverskip and SchoolMessenger offset by a lower balance of property and equipment.

Interest Expense

Year Ended December 31,
2023 2022 $ Change % Change

(in thousands)
Interest Expense $ 66,722 $ 40,013 $ 26,709 67 %

The year-over-year increase in interest expense was driven by higher interest rates on our First Lien Term Loan.

Change in Tax Receivable Agreement Liability

Year Ended December 31,
2023 2022 $ Change % Change

(in thousands)
Change in Tax Receivable Agreement Liability $ (3,264) $ 7,788 $ (11,052) (142)%

The year-over-year fluctuation in change in tax receivable agreement liability was primarily due to changes in estimated state and local tax rates.
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Other Income (Expense) - Net

Year Ended December 31,
2023 2022 $ Change % Change

(in thousands)
Other (income) expense - net $ 314 $ (1,341) $ 1,655 (123)%

The year-over-year fluctuation in other (income) expense - net was primarily due to the fluctuation on the remeasurement of foreign denominated
cash and accounts receivable balances.

Income Tax Expense (Benefit)

Year Ended December 31,
2023 2022 $ Change % Change

(in thousands)
Income tax expense (benefit) $ (476) $ (12,815) $ 12,339 (96)%

The year-over-year fluctuation in income tax benefit was primarily due to changes in a variety of factors impacting income tax. These factors included
earnings not subject to tax, state taxes, tax restructuring, and tax credits. See Note 17, Income Taxes, for additional information.

Year Ended December 31, 2022 to Year Ended December 31, 2021

For a comparison of our historical results of operations and cash flows for the year ended December 31, 2022 to the year ended December 31,
2021, refer to the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in the Annual
Report on Form 10-K filed on February 24, 2023.

Liquidity and Capital Resources

General

PowerSchool Holdings, Inc. is a holding company with no operations of our own and, as such, we depend on distributions by our current and future
subsidiaries, including Holdings LLC, for cash to fund all of our operations and expenses. The terms of the agreements governing our senior secured
credit facilities contain certain negative covenants prohibiting certain of our subsidiaries from making cash dividends or distributions to us or to Holdings
LLC unless certain financial tests are met. We currently anticipate that such restrictions will not impact our ability to meet our cash obligations.

As of December 31, 2023, our principal sources of liquidity were cash and cash equivalents totaling $39.1 million, which were held for working
capital purposes, as well as the available balance of our Revolving Credit Agreement, described below. Our cash equivalents were comprised of bank
deposits and are generally held with large, diverse financial institutions worldwide with high investment-grade credit ratings or financial institutions that
meet investment-grade ratings criteria, which we believe mitigates credit risk and more specifically risk related to banking sector events that occurred in
early 2023.

We believe our existing cash and cash equivalents, our Revolving Credit Agreement and cash provided by sales of our solutions and services will be
sufficient to meet our working capital and capital expenditure needs beyond the next twelve months. We also expect our operating cash flows to further
improve as we increase our operational efficiency and experience economies of scale in the long term.

70



Our future capital requirements will depend on many factors including our growth rate, the timing and extent of spending to support development
efforts, the timing of required TRA payments, the expansion of sales and marketing activities, the introduction of new and enhanced solutions and
services offerings, and the continuing market acceptance of our solutions. In the future, we may enter into arrangements to acquire or invest in
complementary businesses, services, and technologies, including intellectual property rights.

We may be required to seek additional equity or debt financing in the future. In the event that additional financing is required from outside sources,
we may not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital or generate cash flows necessary to expand
our operations and invest in new technologies, this could reduce our ability to compete successfully and harm our results of operations.

A majority of our customers pay in advance for subscriptions, which is recorded as deferred revenue. Deferred revenue consists of the unearned
portion of billed fees for our subscriptions, which is later recognized as revenue in accordance with our revenue recognition policy. As of December 31,
2023, we had deferred revenue of $379.8 million, of which $373.7 million was recorded as a current liability and is expected to be recorded as revenue in
the next 12 months, provided all other revenue recognition criteria have been met.

Credit Facilities

On August 1, 2018, we entered into a First Lien with lending institutions for term loan borrowings. The First Lien also provides for a Revolving Credit
Agreement (the “Revolving Credit Agreement”).

In July, 2023, the Company announced that it had entered into a definitive agreement to acquire all the ownership interests of SchoolMessenger, a
leading provider of K-12 communication tools in North America, from West Technology Group, LLC, for $300.3 million which included cash of
$290.3 million and deferred consideration of $10.0 million. The Company funded the acquisition with cash on hand, borrowings under the Revolving
Credit Facility, and $100.0 million aggregate principal amount of incremental term loans under its First Lien, which were incurred through an amendment
to the First Lien. The acquisition closed in October 2023.

On October 12, 2023, the Company further amended the First Lien and Revolving Credit Agreement. The amendment, among other things,
refinanced the then outstanding term loans with $837.9 million of new term loans, extended the maturity date on the First Lien from July 31, 2025 to
August 1, 2027, extended the maturity date of the Revolving Credit Agreement from May 2, 2025 to May 2, 2027, and increased the borrowing capacity
on the Revolving Credit Agreement from $289.0 million to $400.0 million. Following the amendment, the First Lien is repayable in quarterly payments of
$2.1 million.

As of December 31, 2023, there were $837.9 million of term loans outstanding under the First Lien.

Borrowings under the First Lien bear interest at the SOFR, as administered by the Federal Reserve Bank of New York, plus the initial margin 3.25%
per annum. As of December 31, 2023, the interest rate on the First Lien was 8.38%.

Other Contractual Obligations

In addition to repayment of long-term debt, our principal commitments consist of contractual obligations under operating leases for office space, data
center facilities, cloud hosting arrangements, and other services we purchase as part of our normal operations. As of December 31, 2023, the remaining
aggregate minimum purchase commitments under these arrangements was approximately $201.4 million through 2028. As of December 31, 2023,
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our future minimum lease payments under non-cancelable operating lease agreements was $24.1 million through 2033.

See Notes 12 and 13 of our financial statements included in Part II, Item 8 in this Annual Report on Form 10-K.

Cash Flows

The following table presents a summary of our consolidated cash flows from operating, investing, and financing activities for the periods presented:
Year Ended December 31,

2023 2022
(in thousands)

Net cash provided by operating activities $ 170,594 $ 149,009 
Net cash used in investing activities (344,483) (77,646)
Net cash provided by (used in) financing activities 75,870 (19,232)
Effect of foreign exchange rate on cash and cash equivalents (408) (1,141)
Net (decrease) increase in cash and cash equivalents and restricted cash $ (98,427) $ 50,990 
Cash and cash equivalents and restricted cash at beginning of period 137,981 86,991 
Cash and cash equivalents and restricted cash at end of period $ 39,554 $ 137,981 

Operating Activities

Net cash provided by operating activities of $170.6 million for the twelve months ended December 31, 2023 was primarily related to our net loss of
$39.1 million, adjusted for non-cash charges of $203.6 million, and net cash inflows of $6.0 million, resulting from changes in our operating assets and
liabilities, net of acquisitions. Non-cash charges primarily consisted of depreciation and amortization of $130.7 million, share-based compensation
expense of $61.1 million, and $4.5 million from the provision for allowance for doubtful accounts. The main drivers of net cash inflows from changes in
operating assets and liabilities were increases in deferred revenue of $33.1 million primarily due to increases in sales.

Net cash provided by operating activities of $149.0 million for the twelve months ended December 31, 2022 was primarily related to our net loss of
$27.7 million, adjusted for non-cash charges of $187.1 million, and net cash outflows of $10.4 million resulting from change in our operating assets and
liabilities, net of acquisitions. Non-cash charges primarily consisted of depreciation and amortization of $122.2 million, share-based compensation of
$50.3 million, and $8.8 million from the write-off of right-of-use assets and property and equipment. The main drivers of the net cash inflows from
changes in operating assets and liabilities were increases in deferred revenue of $12.4 million due to increases in sales and accrued expenses of $9.9
million due to an increase in expenses.

Investing Activities

Net cash used in investing activities of $344.5 million for the twelve months ended December 31, 2023 was primarily related to the net cash paid for
our acquisitions of SchoolMessenger and Neverskip of $300.0 million, investment in capitalized product development costs of $38.5 million and
purchases of property and equipment of $2.2 million.

Net cash used in investing activities of $77.6 million for the twelve months ended December 31, 2022 was primarily related to the net cash paid for
our acquisition of Kinvolved, Chalk.com Education, and Headed2 of $31.1 million, investment in capitalized product development costs of $41.5 million
and purchases of property and equipment of $3.7 million.

Financing Activities

Net cash provided by financing activities of $75.9 million for the twelve months ended December 31, 2023 was primarily related to the proceeds from
the amendment to our First Lien Credit Agreement of $99.3 million offset by the payment of debt issuance costs incurred from the amendment to our
First Lien Credit Agreement of
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$15.7 million, payment of taxes related to the net settlement of equity awards of $1.6 million, and scheduled repayment of our First Lien debt of
$6.1 million.

Net cash used in financing activities of $19.2 million for the twelve months ended December 31, 2022 was primarily related to payment of taxes
related to the net settlement of equity awards of $11.2 million and scheduled repayment of our First Lien debt of $7.8 million.

Indemnification Agreements

In the ordinary course of business, we enter into agreements of varying scope and terms pursuant to which we agree to indemnify customers,
including, but not limited to, losses arising out of the breach of such agreements, services to be provided by us, or from intellectual property infringement
claims made by third parties. In addition, in connection with the completion of our IPO, we entered into indemnification agreements with our directors and
certain officers and employees that will require us, among other things, to indemnify them against certain liabilities that may arise by reason of their
status or service as directors, officers, or employees. No demands have been made upon us to provide indemnification under such agreements and
there are no claims that we are aware of that could have a material effect on our consolidated balance sheets, consolidated statements of operations
and comprehensive loss, or consolidated statements of cash flows.

Critical Accounting Estimates

The discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements. The
preparation of these financial statements requires management to make estimates and judgments that affect the reported amounts of assets and
liabilities, revenue and expenses, and related disclosures of contingent assets and liabilities, as applicable, at the date of our consolidated financial
statements. Actual results may differ from these estimates under different assumptions or conditions, impacting our reported results of operations and
financial condition.

Certain accounting policies involve significant judgments and assumptions by management, which have a material impact on the carrying value of
assets and liabilities and the recognition of income and expenses. Management considers these accounting policies to be critical accounting policies.
The estimates and assumptions used by management are based on historical experience and other factors, which are believed to be reasonable under
the circumstances. The critical accounting estimates, assumptions, and judgements that we believe to have the most significant impact on our
consolidated financial statements are revenue recognition, accounts receivable, capitalized product development costs, goodwill and intangible assets,
business combinations, share-based compensation, and income taxes. There have been no material changes to our critical accounting policies and
estimates as described below. Refer to “Note 2 — Summary of Significant Accounting Policies” to the consolidated financial statements included
elsewhere in this Annual Report on Form 10-K for more detailed information regarding our critical accounting policies.

Revenue Recognition

We earn revenue from subscription (“SaaS”) offerings, perpetual software licenses, maintenance and support services, and professional services.

Revenue is recognized upon transfer of control of promised products or services to customers in an amount that reflects the consideration we expect
to receive in exchange for those products or services. We determine revenue recognition through the following steps:

• Identification of the contract, or contracts, with the customer;
We determine we have a contract with a customer when the contract has been approved by both parties, we can identify each party’s
rights regarding the services to be transferred, we can identify the payment terms for the services, we have determined the customer
has the ability and intent to pay, and the contract has commercial substance. We apply judgment in determining the customer’s ability
and intent to pay, which is based on a variety of factors, including the customer’s payment history, credit history, and other financial
information.

• Identification of the performance obligations in the contract;
Performance obligations promised in a contract are identified based on the products and services that will be transferred to the customer
that are both capable of being distinct, whereby the customer can benefit from the products or services either on their own or together
with other
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resources that are readily available from third parties or from us, and are distinct in the context of the contract, whereby the transfer of
the products and services is separately identifiable from other promises in the contract.

Some of our contracts with customers contain multiple performance obligations. For these contracts, we account for individual
performance obligations separately if they are distinct. We also evaluate whether any performance obligations within optional periods
represent a material right. Determining whether products and services are considered distinct performance obligations that should be
accounted for separately versus together may require significant judgment.

• Determination of the transaction price;
The transaction price is determined based on the consideration to which we expect to be entitled in exchange for transferring products or
delivery of services to the customer. Transaction price includes both fixed and variable consideration. However, we only include variable
consideration in the transaction price to the extent that it is probable that a significant reversal in the amount of cumulative revenue
recognized will not occur when the uncertainty associated with the variable consideration is resolved. None of our contracts contain a
significant financing component. Revenue is recognized net of any taxes collected from customers, which are subsequently remitted to
governmental entities.

• Allocation of the transaction price to the performance obligations in the contract;
If a contract contains a single performance obligation, the entire transaction price is allocated to the single performance obligation.
Contracts that contain multiple performance obligations require an allocation of the transaction price to each performance obligation
based on a relative standalone selling price (“SSP”). The transaction price is allocated to the separate performance obligations on a
relative SSP basis. The determination of a relative SSP for each distinct performance obligation requires judgment. We determine the
SSP based on our overall pricing objectives, taking into consideration discounts which can vary based on the value of our contracts,
products sold, the number and types of users within our contracts, and the market conditions within a geographic location of the
customer.

• Recognition of the revenue when (or as) we satisfy a performance obligation.
Revenue is recognized at the time the related performance obligation is satisfied by transferring the promised product or delivery of
service to the customer. Revenue is recognized in an amount that reflects the consideration that we expect to be entitled to receive in
exchange for those products or services. For SaaS arrangements we recognize revenue ratably over the enforceable term of the
arrangement, which is typically one year. For perpetual licenses, we typically recognize revenue at the point in time when the customer
is able to use and benefit from the software, which is generally upon delivery to the customer. Professional services that are billed on a
fixed fee basis are typically satisfied as services are rendered, and we generally use labor hours to measure progress toward completion
as this is considered a faithful representation of the transfer of control of the services given the nature of the performance obligation. For
professional services that are billed on a time and materials basis, we apply the ‘as-invoiced’ practical expedient. Accordingly, revenue is
generally recognized based on the amount that the Company has a right to invoice, as this amount corresponds directly with the value to
the customer of the Company’s performance completed to date. Maintenance and support services are transferred evenly using a time-
elapsed output method over the contract term given it is a stand-ready obligation and there is no discernible pattern of performance.

Accounts Receivable

Accounts receivable primarily includes trade accounts receivable from our customers.

Allowances for doubtful accounts and allowances for customer credits are established based on various factors, including credit profiles of our
customers, contractual terms and conditions, historical payments, and current economic trends. Accounts receivable are written off or credited on a
case-by-case basis, net of any amounts that may be collected.

Capitalized Product Development Costs

Our software development costs are accounted for under the guidance for internal use software. The costs incurred in the preliminary stages of
development are expensed as incurred. Once the preliminary stage is complete and an application has reached the development stage, if: (1) the costs
are direct and incremental and (2)
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management has determined that it is probable that the project will be completed and the software will be used to perform the function intended, internal
and external costs are capitalized until the application is substantially complete and ready for its intended use. We use judgement in evaluating whether
a project provides new or additional functionality, determining the point at which various projects enter the development stage for which costs may be
capitalized, the estimated useful life over which the costs are amortized, and assessing the ongoing value and impairment of the capitalized costs.

We make ongoing evaluations of the recoverability of its capitalized software projects by comparing the net amount capitalized for each product to
the estimated net realizable value of the product. If such evaluations indicate that the unamortized software development costs exceed the net realizable
value, we write off the amount by which the unamortized software development costs exceed net realizable value. Capitalized software development
costs are being amortized on a straight-line basis over five years to cost of revenue. Useful lives are reviewed at the end of each reporting period and
adjusted if appropriate.

Goodwill and Intangible Assets

When we acquire businesses, we allocate the purchase price to the fair value of the assets acquired and liabilities assumed, including identifiable
intangible assets. Any residual purchase price is recorded as goodwill.

The determination of the useful lives of our developed technology and trademarks is primarily the period during which future expected cash flows are
expected to be earned and support the fair value of the intangible assets. Customer relationships are amortized over the weighted average estimated
customer life, which more accurately reflects the pattern of realization of economic benefits expected to be obtained.

The fair value of identifiable intangible assets is based on significant judgments made by management. We typically engage third-party valuation
specialists to assist us in determining the fair values and useful lives of the intangible assets acquired. Such valuations and useful life determinations
utilize significant estimates and assumptions. These significant estimates in valuing certain intangible assets include, but are not limited to, forecasted
revenue and expenses, customer attrition rates, useful lives, royalty rates, and discount rates. Intangible assets with estimable useful lives are amortized
over their respective estimated useful lives to their estimated residual values using the straight-line method designed to match the amortization to the
benefits received.

Purchased intangible assets subject to amortization are reviewed for impairment in accordance with ASC 360. Intangible assets with estimable
useful lives are amortized over their respective estimated useful lives to their estimated residual values using the straight-line method designed to match
the amortization to the benefits received. We evaluate long-lived assets, including finite-lived intangible assets and other assets, for impairment
whenever events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable. Factors that could trigger an
impairment review include significant underperformance relative to historical or projected future operating results, significant changes in the manner of or
use of the acquired assets or the strategy for our overall business, and significant negative industry or economic trends. If an event occurs that would
cause us to revise our estimates and assumptions used in analyzing the value of our long-lived assets or our finite-lived intangibles and other assets,
that revision could have a material impact on our financial results. We have not recognized any long-lived asset impairment in any of the periods
presented.

Goodwill is the excess of the purchase price in a business combination over the fair value of identifiable net assets acquired. Goodwill is subject to
periodic testing for impairment and is assessed for impairment on an annual basis as of December 31 of each year or whenever events or changes in
circumstances indicate the carrying values may not be recoverable. Such events and circumstances may include (a) significant underperformance
relative to historical and/or changes to projected operating results; (b) significant changes in the manner of or use of the acquired assets or the strategy
for the Company’s overall business; (c) significant negative industry or economic trends; and (d) a sustained decrease in share price.

When evaluating goodwill for impairment, we may perform either a preliminary qualitative assessment referred to as a “step zero” approach, or a
quantitative assessment referred to as a “step one” approach. A preliminary qualitative assessment involves reviewing qualitative factors such as the
ones noted above, to determine whether it is more likely than not that the fair value of our reporting unit is less than its carrying value. If a more likely
than not impairment is indicated by the qualitative assessment, we proceed with a two-step quantitative impairment test. Alternatively, we may forego the
preliminary qualitative assessment and only conduct the quantitative assessment. In a quantitative assessment, the Company compares the fair value of
the reporting unit to its carrying value, including goodwill. If the carrying value of the reporting unit exceeds its fair value, the Company records an
impairment charge equal to that excess.
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The Company operates as one segment and a single reporting unit that represents the entity in its entirety. As there is an active market with quoted
prices for the Company’s Class A common stock, we consider our market capitalization (calculated as total common stock outstanding multiplied by the
price per share of the Class A common stock on the NYSE, as adjusted for a control premium factor, as necessary) to determine fair value.

During the fiscal years ended December 31, 2023 and 2022, the Company did not identify any events or circumstances that would have triggered an
interim goodwill impairment review. To assess whether periodic declines in our market capitalization were an indicator requiring an interim goodwill
impairment test, we considered the significance of the specific decline and the length of time our common stock had been trading at a depressed value
along with the factors described above. The specific declines in the price of the Class A common stock during the fiscal years were not deemed to be a
sustained decrease in share price as they were for a relatively short period of time and would not result in a shortfall of our reporting unit’s carrying value
relative to its fair value during the interim period. Accordingly, they did not constitute a triggering event requiring an interim goodwill impairment review.

Further, for the Company’s annual goodwill impairment test during fiscal years ended December 31, 2023 and 2022, the Company opted to bypass
the qualitative assessment and performed the quantitative analysis by comparing the Company’s market capitalization (using the closing price of the
Company’s shares of Class A common stock on the NYSE as of the annual impairment test dates) which approximates the reporting unit’s fair market
value with the reporting unit’s carrying value. As a result of the quantitative analysis, the Company concluded that the fair value of its reporting unit
exceeded its carrying value by 172% and 166% as of December 31, 2023 and 2022, respectively. Accordingly, no goodwill impairment was recognized in
the fiscal years ended December 31, 2023 and 2022.

A hypothetical 10 percentage point decrease in the closing price of the Company’s shares of Class A common stock on the NYSE on December 29,
2023 (the last trading day of the year) and December 30, 2022, would have resulted in the fair value of the Company’s reporting unit exceeding its
carrying value by 145% and 139%, respectively.

Business Combinations

In accordance with applicable accounting standards, we estimate the fair value of acquired assets and assumed liabilities as of the acquisition date
of business combinations. We allocate purchase consideration to the tangible assets acquired, liabilities assumed, and intangible assets acquired based
on their estimated fair values as of the acquisition date. The purchase price is determined based on the fair value of the assets transferred, liabilities
assumed, and equity interests issued, after considering any transactions that are separate from the business combination. The excess of fair value of
purchase consideration over the fair values of the identifiable assets and liabilities is recorded as goodwill. Management estimates the fair value of the
intangible assets using valuation techniques which include the use of a discounted cash flow model in an income or market based valuation approach.
Such valuation approaches require management to make significant estimates and assumptions. Significant estimates in valuing certain intangible
assets include, but are not limited to, forecasted revenue and expenses, customer attrition rates, useful lives, royalty rates, and discount rates.

The estimates are inherently uncertain and subject to revision as additional information is obtained during the measurement period for an acquisition.
During the measurement period, which is one year from the acquisition date, we may record adjustments to the assets acquired and liabilities assumed,
with the corresponding offset to goodwill. Upon the conclusion of the measurement period, any subsequent adjustments are recorded to earnings.
Acquisition-related costs are expensed as incurred.

Share-Based Compensation
Prior to the IPO, certain employees were granted unit-based awards by the Company’s predecessor entity, Holdings LLC, as profit interests based

on the estimated fair value of the awards at the date of grant. Holdings LLC utilized the Black-Scholes pricing model for determining the estimated fair
value of the unit-based awards on the date that the awards are granted. Given the absence of any active market for the shares underlying the awards,
the fair value of the awards was determined with input from management and third-party valuations. In connection with the Organizational Transactions,
as described in Note 1 to our Consolidated Financial Statements, certain of these outstanding unit-based awards were converted into restricted and
unrestricted shares and restricted stock units (“RSUs”) of PowerSchool Holdings, Inc. After the IPO, the Company uses the publicly quoted price as
reported on the NYSE as the fair value of the restricted shares, unrestricted shares and its RSUs on their respective grant dates. For service based
awards, compensation expense is recognized on a straight-line basis over the respective
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requisite service periods of the awards. For performance-based awards where vesting is contingent upon both a service and performance condition or
both a service and market condition, compensation expense is recognized over the respective requisite service period of the award when achievement
of the performance or market condition is considered probable. Share-based compensation expense is recognized within cost of revenue; research and
development; and selling, general, and administrative expense on the consolidated statements of operations and comprehensive loss based on the
function of the employees receiving awards. Any forfeitures are accounted for as they occur.

Tax Receivable Agreement

In connection with the Organizational Transactions, the Company entered into a Tax Receivable Agreement (“TRA”) with Topco LLC, Vista Equity
Partners, and Onex whereby the Company agreed to pay 85% of the amount of certain tax benefits to such pre-IPO owners. Payments to be made
under the TRA will vary depending on several factors, including applicable tax rates and the timing and amount of our future income.

The Company accounts for amounts payable under the TRA in accordance with ASC Topic 450, Contingencies. As such, subsequent changes in the
fair value of the TRA liability between reporting periods are recognized in the consolidated statement of operations. See Note 17, Income Taxes, for
additional information on the TRA.

Income Taxes

Holdings LLC is treated as a partnership for income tax reporting purposes. Its members, including the Company, are liable for federal, state, and
local income taxes based on their share of Holdings LLC’s taxable income. In addition, the Company is subject to U.S. federal, state, local, and foreign
income taxes on the taxable income or loss of certain operating subsidiaries of Holdings LLC that are taxed at the entity level.

We account for income taxes under the asset and liability method of accounting. We recognize deferred tax assets and liabilities for the future tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax
bases, as well as for operating loss and tax credit carryforwards. We measure deferred tax assets and liabilities using enacted tax rates expected to
apply to taxable income in the years in which we expect to recover or settle those temporary differences. We recognize the effect of a change in tax rates
on deferred tax assets and liabilities in the results of operations in the period that includes the enactment date. We reduce the measurement of a
deferred tax asset, if necessary, by a valuation allowance if it is more likely than not that we will not realize some or all of the deferred tax asset.

Significant judgment is required in determining the accounting for income taxes. In the ordinary course of business, many transactions and
calculations arise where the ultimate tax outcome is uncertain. Our judgments, assumptions, and estimates relative to the accounting for income taxes
take into account current tax laws, our interpretation of current tax laws, and possible outcomes of future audits conducted by foreign and domestic tax
authorities. Although we believe that our estimates are reasonable, the final tax outcome of matters could be different from our assumptions and
estimates used when determining the accounting for income taxes. Such differences, if identified in future periods, could have a material effect on the
amounts recorded in our consolidated financial statements.

Recent Accounting Pronouncements

For a description of our recently adopted accounting pronouncements and recently issued accounting standards not yet adopted, see Note 2 to our
consolidated financial statements.

Non-GAAP Financial Measures

In addition to our results determined in accordance with GAAP, we believe the following non-GAAP measures are useful in evaluating our operating
performance. We believe that non-GAAP financial information, when taken collectively, may be helpful to investors because it provides consistency and
comparability with past financial performance and assists in comparisons with other companies, some of which use similar non-GAAP financial
information to supplement their GAAP results. The non-GAAP financial information is presented for analytical and supplemental informational purposes
only, and should not be considered in isolation or as a substitute for financial information presented in accordance with GAAP, and may be different from
similarly-titled non-GAAP measures used by other companies. A reconciliation is provided below for each non-GAAP financial measure to the most
directly comparable financial measure stated in accordance with GAAP. Investors are encouraged to review the
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related GAAP financial measures and the reconciliation of these non-GAAP financial measures to their most directly comparable GAAP financial
measures.

These non-GAAP financial measures have their limitations as an analytical tool, and you should not consider them in isolation, or as a substitute for
analysis of our results as reported under GAAP. Because of these limitations, these non-GAAP financial measures should not be considered as a
replacement for their respective comparable financial measures, as determined by GAAP, or as a measure of our profitability or liquidity. We compensate
for these limitations by relying primarily on our GAAP results and using non-GAAP measures only for supplemental purposes.

Adjusted Gross Profit

Adjusted Gross Profit is a supplemental measure of operating performance that is not made under GAAP and that does not represent, and should
not be considered as, an alternative to gross profit, as determined in accordance with GAAP. We define Adjusted Gross Profit as gross profit, adjusted
for depreciation, share-based compensation expense and the related employer payroll tax, restructuring and acquisition-related expenses, amortization
of acquired intangible assets, and capitalized product development costs. We use Adjusted Gross Profit to understand and evaluate our core operating
performance and trends, to prepare and approve our annual budget, and to develop short-term and long-term operating plans. We believe that Adjusted
Gross Profit is a useful measure to us and to our investors because it provides consistency and comparability with our past financial performance and
between fiscal periods, as the metric generally eliminates the effects of the variability of depreciation, share-based compensation, restructuring expense,
acquisition-related expenses, and amortization of acquired intangibles and capitalized product development costs from period to period, which may
fluctuate for reasons unrelated to overall operating performance. We believe that the use of this measure enables us to more effectively evaluate our
performance period-over-period and relative to our competitors.

Adjusted EBITDA

Adjusted EBITDA is a supplemental measure of operating performance that is not made under GAAP and that does not represent, and should not be
considered as, an alternative to net income (loss), as determined by GAAP. We define Adjusted EBITDA as net income (loss) adjusted for net interest
expense, depreciation and amortization, provision for (benefit from) income tax, share-based compensation expense and the related employer payroll
tax, management fees, restructuring expense, acquisition-related expense, and nonrecurring litigation expense. We use Adjusted EBITDA to understand
and evaluate our core operating performance and trends and to develop short-term and long-term operating plans. We believe that Adjusted EBITDA
facilitates comparison of our operating performance on a consistent basis between periods and, when viewed in combination with our results prepared in
accordance with GAAP, helps provide a broader picture of factors and trends affecting our results of operations.

Free Cash Flow

Free Cash Flow is a supplemental measure of liquidity that is not made under GAAP and does not represent, and should not be considered as, an
alternative to cash flow from operations, as determined by GAAP. We define Free Cash Flow as net cash provided by operating activities less cash used
for purchases of property and equipment and capitalized product development costs. We believe that Free Cash Flow is a useful indicator of liquidity that
provides information to management and investors about the amount of cash generated by our operations inclusive of that used for investments in
property and equipment and capitalized product development costs.
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Reconciliation of Gross profit to Adjusted gross profit

 Year Ended December 31,
(in thousands except percentages) 2023 2022 2021

Gross profit $ 413,778 $ 358,336 $ 317,740
Depreciation 720 1,056 1,771
Share-based compensation 10,029 8,557 3,556
Restructuring 524 3,480 3,097
Acquisition-related expense 394 663 591
Amortization 65,478 57,196 48,939
Adjusted Gross Profit $ 490,923 $ 429,288 $ 375,694
Gross Profit Margin 59.3 % 56.8 % 56.9 %
Adjusted Gross Profit Margin 70.4 % 68.1 % 67.3 %

 

(1)    Refers to expenses flowing through gross profit associated with share-based compensation.
(2)    Refers to expenses flowing through gross profit related to migration of customers from legacy to core products, and severance expense related to

offshoring activities and executive departures.
(3)    Refers to expenses flowing through gross profit incurred to execute and integrate acquisitions, including retention awards and severance for

acquired employees.  
(4)    Represents gross profit as a percentage of revenue.
(5)    Represents Adjusted Gross Profit as a percentage of revenue.

Reconciliation of Net Loss to Adjusted EBITDA
 

Year Ended December 31,
(in thousands) 2023 2022 2021

Net loss $ (39,072) $ (27,741) $ (43,065)
Add:   
Amortization 127,292 117,444 107,013
Depreciation 3,375 4,775 6,514
Interest expense - net 66,722 40,013 58,928
Loss on extinguishment of debt — — 12,905
Income tax expense (benefit) (476) (12,815) (22,415)
Share-based compensation    63,216 50,219 25,125
Management fees 318 390 654
Restructuring 5,653 12,312 4,847
Acquisition-related expense 8,174 4,005 10,650
Change in Tax Receivable Agreement liability (3,264) 7,788 — 
Adjusted EBITDA $ 231,938 $ 196,390 $ 161,156

Net loss margin (5.6)% (4.4)% (7.7)%
Adjusted EBITDA margin 33.2 % 31.1 % 28.9 %

(1)    Interest expense, net of interest income.
(2)    Refers to expense associated with collaboration with our principal stockholders and their internal consulting groups.
(3)    Refers to costs incurred related to migration of customers from legacy to core products, remaining lease obligations for abandoned facilities,

severance expense related to offshoring activities, facility closures, loss on modification of debt, nonrecurring litigation expense, and executive
departures.

(4)    Refers to direct transaction and debt-related fees reflected in our acquisition costs line item of our consolidated income statements and incremental
acquisition-related costs that are incurred to perform

(1)

(2)

(3)

(4)

(5)

(1)

(2)

(3)

(4)

(5)

(6)

(7)
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diligence, execute and integrate acquisitions, including retention awards and severance for acquired employees, and other transaction and
integration expenses. Also, refers to the fair value adjustments recorded to the contingent consideration liability related to the acquisitions of
Kinvolved and Chalk. These incremental costs are embedded in our research and development, selling, general and administrative, and cost of
revenue line items.

(5)    Refers to impact of the remeasurement of the Tax Receivable Agreement liability.
(6)    Represents net loss as a percentage of revenue
(7)    Represents Adjusted EBITDA as a percentage of revenue.

 
Reconciliation of Net Cash Provided by Operating Activities to Free Cash Flow
 

Year Ended December 31,
(in thousands) 2023 2022 2021

Net cash provided by operating activities $ 170,594 $ 149,009 $ 143,103 
Less:

Purchases of property and equipment (2,168) (3,651) (3,988)
Capitalized product development costs (38,521) (41,460) (35,920)

Free Cash Flow $ 129,905 $ 103,898 $ 103,195
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Market risk represents the risk of loss that may impact our financial position due to adverse changes in financial market prices and rates. Our market

risk exposure is primarily a result of exposure due to potential changes in inflation or interest rates. We do not hold financial instruments for trading
purposes.

Foreign Currency Exchange Risk

The functional currencies of our foreign subsidiaries are the respective local currencies. Most of our sales are denominated in U.S. dollars, and
therefore our revenue is not currently subject to significant foreign currency risk. Our operating expenses are denominated in the currencies of the
countries in which our operations are located, which are primarily in the U.S., Canada, and India. Our consolidated results of operations and cash flows
are, therefore, subject to fluctuations due to changes in foreign currency exchange rates and may be adversely affected in the future due to changes in
foreign exchange rates. To date, we have not entered into any hedging arrangements with respect to foreign currency risk or other derivative financial
instruments. During the twelve months ended December 31, 2023, a hypothetical 10% change in foreign currency exchange rates applicable to our
business would not have had a material impact on our consolidated financial statements.

Interest Rate Risk

As of December 31, 2023, our primary market risk exposure is changing interest rates. Interest rate risk is highly sensitive due to many factors,
including U.S. monetary and tax policies, U.S. and international economic factors, and other factors beyond our control. The First Lien and Revolving
Credit Agreement carried interest at SOFR, as administered by the Federal Reserve Bank of New York, plus the applicable margin. The applicable
margin for the First Lien is initially 3.25% per annum with a 0.25% step down based on the First Lien Net Leverage Ratio. The applicable margin for the
Revolving Credit Agreement is initially 3.25% per annum with up to a 0.50% step down based on the First Lien Net Leverage Ratio.

As of December 31, 2023, we had an outstanding debt balance of $837.9 million related to our First Lien. Based on the amount outstanding, a 100-
basis point increase or decrease in market interest rates over a twelve- month period would result in a change to interest expense of approximately $8.4
million.

To date, we have not entered into any hedging arrangements with respect to interest rate risk or other derivative financial instruments.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the stockholders and the Board of Directors of PowerSchool Holdings, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of PowerSchool Holdings, Inc. and subsidiaries (the "Company") as of December 31,
2023 and 2022, the related consolidated statements of operations and comprehensive loss, stockholders’/members’ equity, and cash flows, for each of
the three years in the period ended December 31, 2023, and the related notes (collectively referred to as the "financial statements"). In our opinion, the
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2023 and 2022, and the results of
its operations and its cash flows for each of the three years in the period ended December 31, 2023, in conformity with accounting principles generally
accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's
internal control over financial reporting as of December 31, 2023, based on criteria established in Internal Control — Integrated Framework (2013) issued
by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 29, 2024 expressed an unqualified opinion
on the Company's internal control over financial reporting.

Change in Accounting Principle

As discussed in Note 2 to the financial statements, the Company has changed its method of accounting for leases in fiscal year 2022 due to adoption of
Accounting Standards Update (ASU) 2016-02, Leases (Topic 842).

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and
the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included
performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures
that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current-period audit of the financial statements that were communicated or
required to be communicated to the audit committee and that (1) relate to accounts or disclosures that are material to the financial statements and (2)
involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion
on the financial statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the
critical audit matters or on the accounts or disclosures to which they relate.

Revenue — Refer to Notes 2 and 4 to the financial statements

Critical Audit Matter Description

The Company generates revenue from software-as-a-service (“SaaS”) offerings in cloud and hosted environments, professional services, software
licenses, software maintenance, and reseller arrangements. Some of the Company’s contracts with customers contain multiple performance obligations.
For these contracts, the Company
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accounts for individual performance obligations separately if they are distinct. Management applies significant judgement in identifying performance
obligations.

For those contracts with multiple performance obligations, evaluating the judgements applied by management in identifying the relevant performance
obligations required a high degree of auditor judgement and an increased extent of audit effort. Accordingly, we identified the identification of
performance obligations as a critical audit matter.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to management’s identification of performance obligations included the following, among others:

• We tested the effectiveness of internal controls related to the review of customer contracts specifically around the identification of performance
obligations.

• For a selection of revenue contracts we performed the following: (1) Obtained and read the related contract, including the Main Services
Agreement, applicable amendments, and other documents that were part of the contract and (2) Evaluated whether management appropriately
identified the performance obligations.

Business Combinations – SchoolMessenger – Refer to Notes 2 and 3 to the financial statements

Critical Audit Matter Description

On October 2, 2023, the Company acquired all of the equity interests of SchoolMessenger for a total purchase price of $300.3 million. The Company has
accounted for this acquisition as a business combination. Accordingly, the purchase price was allocated to the assets acquired and liabilities assumed
based on their estimated fair values, including intangible assets totaling $70.1 million attributable to customer relationships and developed technologies
(collectively “intangible assets”). Management estimated the fair value of the intangible assets using valuation techniques which include the use of the
discounted cash flow model which required management to make significant estimates including, but not limited to forecasted revenue and expenses,
customer attrition rates, useful lives, royalty rates, and discount rates.

We identified forecasted revenue as a critical audit matter because of the significance of management’s estimate in determining the fair value of the
intangible assets. Auditing forecasted revenue required a high degree of auditor judgment, and an increased extent of effort, to evaluate the
reasonableness of management’s estimates.

How the Critical Audit Matter Was Addressed in the Audit

Our audit procedures related to the forecasted revenue included the following, among others:

• We tested the effectiveness of internal controls over the valuation for the acquired intangible assets, including management’s controls related to
the forecasted revenue.

• We evaluated the reasonableness of forecasted revenue, by comparing it to (1) historical revenue results of SchoolMessenger, (2) historical
revenue growth rates of peer companies, (3) forecasted industry revenue growth rates, and (4) communications between management and the
Board of Directors.

/s/ DELOITTE & TOUCHE LLP

Sacramento, California
February 29, 2024

We have served as the Company’s auditor since 2015.
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POWERSCHOOL HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share amounts)

As of December 31,
2023

As of December 31,
2022

Assets
Current Assets:

Cash and cash equivalents $ 39,054 $ 137,471 
Accounts receivable—net of allowance of $7,930 and $4,712 respectively 76,618 54,296 
Prepaid expenses and other current assets 40,449 36,886 

Total current assets 156,121 228,653 
Property and equipment - net 5,003 6,173 
Operating lease right-of-use assets 15,998 8,877 
Capitalized product development costs - net 112,089 100,861 
Goodwill 2,740,725 2,487,007 
Intangible assets - net 710,635 722,147 
Other assets 36,311 29,677 
Total assets $ 3,776,882 $ 3,583,395 
Liabilities and Stockholders’ Equity
Current Liabilities:

Accounts payable $ 13,629 $ 5,878 
Accrued expenses 116,271 84,270 
Operating lease liabilities, current 4,958 5,263 
Deferred revenue, current 373,672 310,536 
Current portion of long-term debt 8,379 7,750 

Total current liabilities 516,909 413,697 
Noncurrent Liabilities:

Other liabilities 2,178 2,099 
Operating lease liabilities—net of current 13,359 8,053 
Deferred taxes 275,316 281,314 
Tax Receivable Agreement liability 396,397 410,361 
Deferred revenue—net of current 6,111 5,303 
Long-term debt, net 811,325 728,624 

Total liabilities 2,021,595 1,849,451 
Commitments and contingencies (Note 13)
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Stockholders' Equity:
Class A common stock, $0.0001 par value per share, 500,000,000 shares authorized,
164,796,626 and 159,596,001 shares issued and outstanding as of December 31, 2023 and
December 31, 2022, respectively. 16 16 
Class B common stock, $0.0001 par value per share, 300,000,000 shares authorized,
37,654,059 and 39,928,472 shares issued and outstanding as of December 31, 2023 and
December 31, 2022, respectively. 4 4 
Additional paid-in capital 1,520,288 1,438,019 
Accumulated other comprehensive loss (2,094) (2,122)
Accumulated deficit (218,387) (187,250)

Total stockholders'/members’ equity attributable to PowerSchool Holdings, Inc. 1,299,827 1,248,667 
Non-controlling interest 455,460 485,277 

Total stockholders'/members’ equity 1,755,287 1,733,944 
Total liabilities and stockholders'/members' equity $ 3,776,882 $ 3,583,395 

See notes to consolidated financial statements.
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POWERSCHOOL HOLDINGS, INC.

STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(in thousands except for per-share data)

Year Ended December 31,
2023 2022 2021

Revenue:
Subscriptions and support $ 600,189 $ 543,444 $ 477,296 
Service 72,555 70,402 61,976 
License and other 24,907 16,837 19,326 

Total revenue 697,651 630,683 558,598 
Cost of revenue:

Subscriptions and support 154,021 151,374 135,963 
Service 55,866 59,027 51,803 
License and other 7,788 3,694 2,384 
Depreciation and amortization 66,198 58,252 50,708 

Total cost of revenue 283,873 272,347 240,858 
Gross profit 413,778 358,336 317,740 
Operating expenses:

Research and development 105,901 107,498 92,740 
Selling, general, and administrative 214,807 178,337 149,167 
Acquisition costs 4,280 2,630 7,299 
Depreciation and amortization 64,470 63,967 62,818 

Total operating expenses 389,458 352,432 312,024 
Income from operations 24,320 5,904 5,716 
Interest expense—net 66,722 40,013 58,935 
Change in Tax Receivable Agreement liability (3,264) 7,788 — 
Loss on modification and extinguishment of debt 96 — 12,905 
Other (income) expenses—net 314 (1,341) (644)
Loss before income taxes (39,548) (40,556) (65,480)
Income tax benefit (476) (12,815) (22,415)
Net loss (39,072) (27,741) (43,065)

Less: Net loss attributable to non-controlling interest (7,935) (6,954) (9,296)
Net loss attributable to PowerSchool Holdings, Inc. (31,137) (20,787) (33,769)
Net loss attributable to PowerSchool Holdings, Inc. Class A common stock:

Basic (31,137) (20,787) (33,769)
Diluted (31,137) (26,807) (33,769)

Net loss attributable to PowerSchool Holdings, Inc. per share of Class A common
stock, basic and diluted $ (0.19) $ (0.13) $ (0.21)
Weighted average shares of Class A common stock:

Basic 162,957,390 158,664,189 157,576,056 
Diluted 162,957,390 198,592,661 157,576,056 
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Other comprehensive income (loss):
Foreign currency translation 25 (1,903) (554)
Change in unrealized loss on investments 3 (3) — 

Total other comprehensive income (loss) 28 (1,906) (554)
Less: Other comprehensive income (loss) attributable to non-controlling interest $ 5 $ (382) $ (55)

Comprehensive loss attributable to PowerSchool Holdings, Inc. $ (31,114) $ (22,311) $ (34,268)

See notes to consolidated financial statements
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POWERSCHOOL HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’/ MEMBERS’ EQUITY
(in thousands)

Members
investment

Class A common
stock

Class B common
stock

Additional
paid-in
capital

Accumulated
other

comprehensive
income (loss)

Accumulated
deficit

Non-
controlling

interest Total
Shares Amount Shares Amount

Balance—December 31, 2020 $ 1,855,730 — $ — — $ — $ — $ 441 $ (178,298) $ — $ 1,677,873 
Activity prior to IPO and organizational
transactions:

Repurchase of management incentive units (448) — — — — — — — — (448)
Management incentive unit-based compensation 3,204 — — — — — — — — 3,204 
Foreign currency translation — — — — — — (283) — — (283)
Net Loss — — — — — — — (1,509) — (1,509)

Balance—July 30, 2021 $ 1,858,486 — $ — — $ — $ — $ 158 $ (179,807) $ — $ 1,678,837 
Effects of the IPO and organizational transactions:

Issuance of Class A common stock in the IPO, net
of underwriting discount, commissions and
deferred offering costs — 157,918 16 — — 754,375 — — — 754,391 
Issuance of Class B common stock — — — 39,928 4 — — — — 4 
Effects of organizational transactions (1,858,486) — — — — 1,370,041 — — 488,445 — 
Allocation of equity to non-controlling interests — — — — — (51,700) — 47,041 4,659 — 
Establishment of tax receivable agreement liability — — — — — (404,394) — — — (404,394)
Adjustment to deferred taxes — — — — — (287,364) — — — (287,364)

Activity subsequent to the IPO and organizational
transactions:

Issuance of common stock upon vesting of
Restricted Stock Awards — 116 — — — — — — — — 
Share-based compensation — — — — — 23,414 — — — 23,414 
Foreign currency translation — — — — — — (374) — — (374)
Allocation of equity to non-controlling interests — — — — — (4,405) — — 4,405 — 
Net loss — — — — — — — (32,260) (9,296) (41,556)

Balance—December 31, 2021 $ — 158,034 $ 16 39,928 $ 4 $ 1,399,967 $ (216) $ (165,026) $ 488,213 $ 1,722,958 
Issuance of common stock upon vesting of
Restricted Stock Awards $ — 1,562 $ — — $ — $ — $ — $ — $ — $ — 
Net share settlement of equity awards $ — — $ — — $ — $ (11,187) $ — $ — $ — $ (11,187)
Share-based compensation $ — — $ — — $ — $ 53,389 $ — $ — $ — $ 53,389 
Other comprehensive loss $ — — $ — — $ — $ — $ (1,906) $ — $ — $ (1,906)
Allocation of equity to non-controlling interests $ — — $ — — $ — $ (4,018) $ — $ — $ 4,018 $ — 
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Adjustments to deferred taxes $ — — $ — — $ — $ 163 $ — $ — $ — $ 163 
Deferred offering costs $ — — $ — — $ — $ (295) $ — $ — $ — $ (295)
Cumulative effect adjustment upon adoption of ASC
842 (note 2) $ — — $ — — $ — $ — $ — $ (1,437) $ — $ (1,437)
Net loss $ — — $ — — $ — $ — $ — $ (20,787) $ (6,954) $ (27,741)

Balance—December 31, 2022 $ — 159,596 $ 16 39,928 $ 4 $ 1,438,019 $ (2,122) $ (187,250) $ 485,277 $ 1,733,944 
Issuance of common stock upon vesting of Restricted
Stock Awards $ — 2,926 $ — — $ — $ — $ — $ — $ — $ — 
Net share settlement of equity awards $ — — $ — — $ — $ (1,604) $ — $ — $ — $ (1,604)
Share-based compensation $ — — $ — — $ — $ 64,077 $ — $ — $ — $ 64,077 
Other comprehensive loss $ — — $ — — $ — $ — $ 28 $ — $ 28 
Allocation of equity to non-controlling interests $ — — $ — — $ — $ (5,760) $ — $ — $ 5,760 $ — 
Exchange of Class B common stock for Class A
common stock related to secondary offering $ — 2,274 $ — (2,274) $ — $ 27,642 $ — $ — $ (27,642) $ — 
Adjustments to deferred taxes and Tax Receivable
Agreement liability $ — — $ — — $ — $ (2,086) $ — $ — $ — $ (2,086)
Net loss $ — — $ — — $ — $ — $ — $ (31,137) $ (7,935) $ (39,072)

Balance—December 31, 2023 $ — 164,796 $ 16 37,654 $ 4 $ 1,520,288 $ (2,094) $ (218,387) $ 455,460 $ 1,755,287 

See notes to consolidated financial statements.
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POWERSCHOOL HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended December 31,
2023 2022 2021

Cash flows from operating activities:
Net loss $ (39,072) $ (27,741) $ (43,065)
Adjustments to reconcile net loss to net cash used in operating activities:

Loss on modification and extinguishment of debt 96 — 12,905 
Depreciation and amortization 130,667 122,219 113,479 
Share-based compensation 61,147 50,267 25,137 
Amortization of operating lease right-of-use assets 3,584 6,050 — 
Change in fair value of acquisition-related contingent consideration (273) (4,886) — 
Amortization of debt issuance costs 4,215 3,552 9,097 
Provision for allowance for doubtful accounts 4,537 1,098 1,119 
Gain on lease modification (455) — — 
Write off of right-of-use assets and disposal of property and equipment 129 8,837 97 
Changes in operating assets and liabilities — net of effects of acquisitions:

Accounts receivables (12,318) (5,975) 7,299 
Prepaid expenses and other current assets (2,353) 1,664 (1,099)
Other assets (5,079) (2,792) (1,576)
Accounts payable 4,581 (6,052) 2,265 
Accrued expenses (711) 9,938 3,381 
Other liabilities (5,591) (12,137) (271)
Deferred taxes (3,297) (15,269) (429,258)
Tax receivable agreement liability (2,338) 7,788 404,394 
Deferred revenue 33,125 12,448 39,199 

Net cash provided by operating activities 170,594 149,009 143,103 
Cash flows from investing activities:
Purchases of property and equipment (2,168) (3,651) (3,988)
Proceeds from sale of property and equipment 39 — — 
Investment in capitalized product development costs (38,521) (41,460) (35,920)
Purchase of internal use software (259) — — 
Acquisitions—net of cash acquired (300,046) (31,143) (333,593)
Payment of acquisition-related contingent consideration (3,528) (1,392) — 

Net cash used in investing activities (344,483) (77,646) (373,501)
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Year Ended December 31,
2023 2022 2021

Cash flows from financing activities:
Taxes paid related to the net share settlement of equity awards (1,604) (11,187) — 
Proceeds from Revolving Credit Agreement 40,000 70,000 55,000 
Proceeds from First Lien Debt amendment 99,256 — — 
Proceeds from Bridge Loan — — 315,200 
Repayment of Bridge Loan — — (320,000)
Repayment of Second Lien Debt — — (365,000)
Repayment of Revolving Credit Agreement (40,000) (70,000) (95,000)
Repayment of Incremental Facility — — (68,775)
Repayment of First Lien Debt (6,074) (7,750) (7,750)
Payments for repurchase of management incentive units — — (448)
Payments of deferred offering costs — (295) (11,753)
Payment of debt issuance costs (15,708) — (2,823)
Repayment of capital leases — — (27)
Proceeds from initial public offering — — 766,075 

Net cash provided by (used in) financing activities 75,870 (19,232) 264,699 
Effect of foreign exchange rate changes on cash (408) (1,141) (556)
Net increase in cash, cash equivalents, and restricted cash (98,427) 50,990 33,745 
Cash, cash equivalents, and restricted cash—Beginning of period 137,981 86,991 53,246 
Cash, cash equivalents, and restricted cash—End of period $ 39,554 $ 137,981 $ 86,991 
Supplemental disclosures of cash flow information:
Cash paid for interest $ 61,660 $ 28,948 $ 51,438 
Cash paid for income taxes 3,409 2,103 2,452 
Supplemental disclosures of noncash investing and financing activities:
Property and equipment additions in accounts payable and accrued liabilities $ 255 $ 126 $ 765 
Capitalized interest related to investment in capitalized product development costs 1,954 936 403 
Reconciliation of cash, cash equivalents, and restricted cash
Cash and cash equivalents $ 39,054 $ 137,471 $ 86,479 
Restricted cash, included in other current assets 500 510 512 
Total cash, cash equivalents, and restricted cash $ 39,554 $ 137,981 $ 86,991 

See notes to consolidated financial statements.
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POWERSCHOOL HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. BUSINESS

Background and Nature of Operations

PowerSchool Holdings, Inc. (the “Company,” “PowerSchool,” “we,” “us,” or “our”) was formed as a Delaware corporation on November 30, 2020 for
the purpose of completing an initial public offering (“IPO”) and a series of transactions in order to carry on the business of PowerSchool Holdings LLC
(“Holdings LLC”), formerly known as Severin Holdings, LLC. Our Principal Stockholders are Onex Partners Managers LP (“Onex”) and Vista Equity
Partners (“Vista”).

The transactions included amendments to the Company’s operating agreement to modify its capital structure by replacing the membership interests
then held by its existing owners with a new class of membership interests (“LLC Units”) held initially by Severin Topco LLC (“Topco LLC”), a portion of
which have a participation threshold (the “Participation Units”) and appointing the Company as the sole managing member of Holdings LLC; issuance of
unrestricted and restricted Class A common stock in exchange for vested and unvested pre-IPO share-based awards, issuance of 39,928,472 shares of
Class B common stock, par value $0.0001 per share to Topco LLC, on a one-to-one basis with the number of LLC Units (other than Participation Units),
restructuring of certain entities (“Blocker Entities”) associated with the Principal Stockholders, and execution of an exchange agreement (the “Exchange
Agreement”) with Topco LLC. Pursuant to the Exchange Agreement, Topco LLC is entitled to exchange LLC Units (other than Participation Units),
together with an equal number of shares of Class B common stock, for shares of Class A common stock on a one-for-one basis or, at its election, for
cash from a substantially concurrent public offering or private sale. Participation Units may be exchanged for a number of shares of Class A common
stock based on an exchange formula that takes into account the current value of a share of Class A common stock and a pre-determined participation
threshold. Additionally, the Company entered into a tax receivable agreement (the “TRA”) with Topco LLC, and the Principal Stockholders that provides
for the payment by the Company to Topco LLC and the Principal Stockholders, collectively, of 85% of the amount of cash savings, if any, in U.S. federal,
state and local income taxes. Collectively, these transactions are referred to as “Organizational Transactions”.

The Company’s cloud platform is an integrated, enterprise-scale suite of solutions purpose-built for the K-12 education market. The Company’s
platform is embedded in school workflows and is used by educators, students, administrators, and parents. Its cloud-based technology platform helps
schools and districts efficiently manage state reporting and related compliance, special education, finance, human resources, talent, registration,
attendance, funding, learning, instruction, grading, assessments, communications, and analytics in one unified platform. The Company’s integrated
technology approach streamlines operations, aggregates disparate data sets, and develops insights using predictive modelling and machine learning.

The Company is headquartered in Folsom, California, and together with its subsidiaries has locations in the United States (“U.S.”), Canada, India,
and the United Arab Emirates.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying consolidated balance sheets as of December 31, 2023 and December 31, 2022, the consolidated statements of operations and
comprehensive loss, statements of stockholders’/members’ equity, and statements of cash flows for the years ended December 31, 2023, 2022, and
2021 have been prepared in accordance with accounting principles generally accepted in the United States of America (“GAAP”) and the applicable rules
and regulations of the U.S. Securities and Exchange Commission (“SEC”).

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All intercompany
balances and transactions have been eliminated in consolidation.
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Use of Estimates

Use of estimates is required in the preparation of the consolidated financial statements in conformity with GAAP. Management makes estimates and
assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the consolidated
financial statements, and the reported amounts of revenues and expenses during the reporting period. On an ongoing basis, management evaluates its
estimates and judgments. Management bases its estimates and judgments on historical experience and on various other factors that it believes are
reasonable under the circumstances.

The estimates the Company evaluates include, but are not limited to:

• the fair value of assets acquired and liabilities assumed in business combinations, including acquired intangible assets, goodwill,
contingent consideration, and liabilities associated with deferred revenue and deferred taxes;

• the average period of benefit related to contract cost assets;

• the allowance for doubtful accounts;

• the fair value of certain stock awards;

• the useful lives and recoverability of long-lived assets, including capitalized product development costs

• the recognition, measurement, and valuation of deferred income taxes

• the actual amounts and timing of payments under the Tax Receivable Agreement; and

Actual results could differ from those estimates under different assumptions or conditions.

Recent Accounting Pronouncements Not Yet Adopted

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740), Improvements to Income Tax Disclosure. This update enhances
the disclosures for income tax rate reconciliation whereby entities are required to disclose specific categories in the rate reconciliation and provide
additional information for reconciling items which meet a certain qualitative threshold. The guidance is effective for the Company beginning on January 1,
2024. The accounting pronouncement is not expected to have a material impact on our Consolidated Financial Statements and related disclosures.

Accounting Pronouncements Recently Adopted

On January 1, 2023, we prospectively adopted ASU No. 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses
on Financial Instruments (ASU 2016-13). This update changes the accounting for recognizing impairments of financial assets, such that credit losses for
certain types of financial instruments will be estimated based on expected losses. The update also modifies the impairment models for available-for-sale
debt securities and for purchased financial assets with credit deterioration since their origination. The adoption of the accounting pronouncement did not
have a material impact on the valuation of our financial instruments.

Revenue Recognition

The Company generates revenue from the following sources: (i) software-as-a-service (“SaaS”) offerings in cloud and hosted environments; (ii)
professional services including implementation, consulting, training, and data migration services; (iii) software license; (iv) software maintenance; and (v)
reseller arrangements.

Revenue is recognized when promised goods or services are transferred to customers in an amount that reflects the consideration to which the
Company expects to be entitled in exchange for those goods or services by following a five-step process:

1. Identify the contract(s) with a customer
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2. Identify the performance obligations in the contract

3. Determine the transaction price

4. Allocate the transaction price to the performance obligations in the contract

5. Recognize revenue when (or as) the Company satisfies a performance obligation

The Company identifies enforceable contracts with a customer when the agreement is signed and has determined that contract terms are generally
three years. However, the contract may be in 12-month increments as customers are generally permitted to terminate after 12 months due to non-
appropriation of funds. The Company also evaluates whether any optional periods represent a material right. Some of the Company’s contracts with
customers contain multiple performance obligations. For these contracts, the Company accounts for individual performance obligations separately if they
are distinct. Transaction price includes both fixed and variable consideration. However, the Company only includes variable consideration in the
transaction price to the extent that a significant reversal in the amount of cumulative revenue recognized will not occur when the uncertainty associated
with the variable consideration is resolved. The transaction price is allocated to the separate performance obligations on a relative standalone selling
price basis. The Company determines the standalone selling price based on its overall pricing objectives, taking into consideration discounts which can
vary based on the value of contracts, products sold, the number and types of users within the contracts, and the market conditions within a geographic
location of the customer. Revenue is recognized net of any taxes collected from customers, which are subsequently remitted to governmental entities
(e.g., sales and other indirect taxes).

The following describes the nature of the Company’s primary types of revenue and related revenue recognition policies:

SaaS Offerings

The Company offers SaaS-based solutions to customers that purchase remote access to its software and its functionality. For the Company’s SaaS
offerings, the nature of its promise to the customer is to provide continuous access to its application platforms. Accordingly, the Company’s SaaS
offerings are generally viewed as stand-ready performance obligations comprised of a series of distinct daily services. The Company typically satisfies its
SaaS performance obligations over time as the services are provided. A time-elapsed output method is used to measure progress because its efforts are
expended evenly throughout the period and customers benefit consistently throughout the contract term. As such, for fixed-fee contracts, revenue is
recognized ratably over the contract period and classified as Subscriptions and Support revenue in the consolidated statements of operations and
comprehensive loss.

Professional Services

Professional services revenue is comprised of implementation, consulting, training, and data migration services associated with the Company’s
SaaS offerings and licensed software. These services are generally recognized when services are rendered, with service durations spanning from
several weeks to several months, depending on the scope and complexity of the work. Payment terms for professional services may be based on a fixed
fee or charged on a time and materials basis.

Professional services are typically considered distinct performance obligations. The Company’s professional services that are billed on a fixed fee
basis are typically satisfied as services are rendered, and the Company generally uses efforts expended (labor hours) to measure progress toward
completion as this is considered a faithful representation of the transfer of control of the services given the nature of the performance obligation. For
professional services that are billed on a time and materials basis, the Company applies the ‘as-invoiced’ practical expedient. Accordingly, revenue is
generally recognized based on the amount that the Company has a right to invoice, as this amount corresponds directly with the value to the customer of
the Company’s performance completed to date and is classified as Service revenue in the consolidated statements of operations and comprehensive
loss.

Software License

The Company licenses software that is distinct and has significant stand-alone functionality (i.e., functional IP). Revenue attributable to such
arrangements is typically recognized at the point in time when the customer is able to use and benefit from the software, which is generally upon delivery
to the customer or upon the commencement of
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the renewal term. Software license revenue is classified as License and Other revenue in the consolidated statements of operations and comprehensive
loss.

Software Maintenance

Software maintenance is comprised of stand-ready services including technical support services and unspecified software updates and upgrades,
which are provided on a when-and-if-available basis. Software maintenance is transferred evenly using a time-elapsed output method over the contract
term given it is a stand-ready obligation and there is no discernible pattern of performance. Software maintenance revenue is generally based on fixed
fees. Payments are typically required annually in advance of the Company’s performance of the relevant services and recognized as revenue ratably
over the maintenance term. This revenue is classified as Subscriptions and Support revenue in the consolidated statements of operations and
comprehensive loss.

Reseller Arrangements

The Company has reseller arrangements with several third-party partners. For certain reseller arrangements, the Company does not control the
products or services prior to when they are transferred to the customer. Revenue from these arrangements is recorded on a net basis. Reseller revenue
is recognized at a point in time when the products or services are resold to the end customer as there are no outstanding performance obligations under
these arrangements after the resale. The revenue for these arrangements is classified as License and Other revenue in the consolidated statements of
operations and comprehensive loss.

Principal vs. Agent

From time to time the Company enters into arrangements with third parties to offer their products both as integrated into the Company’s offerings as
well as add-ons for specific configurations with separate pricing. The Company considers the terms of our arrangements and the economics of the
transactions with the third parties to determine the nature of our promise to the customer and whether or not the Company has control of the products or
services prior to the transfer to the customer. Where we determine that the Company has control and the nature of our promise is to provide the
underlying good or service, we recognize revenue on a gross basis (as the principal) and where the nature of the promise is primarily to facilitate the
sale, we recognize revenue on a net basis (as the agent).

Contract Acquisition Costs

Contract and customer acquisition costs, consisting primarily of sales commissions, are incremental and recoverable costs of obtaining a contract.
These costs are capitalized using the portfolio approach and are amortized over the expected period of benefit, which is the estimated life of the
technology (determined to be approximately 7 years) provided in the underlying contract. The amortization is determined on a systematic basis that is
consistent with the transfer to the customer of the goods or services to which the asset relates. Deferred commissions that will amortize within the next
12-month period are classified as current and included in prepaid expenses and other current assets. The remaining balance is classified as noncurrent
and are included in other assets. The Company also applies the practical expedient to expense certain costs as incurred when the amortization period of
the underlying asset is expected to be one year or less. The practical expedient typically applies to the Company’s professional services offerings.

Deferred Revenue

The timing of revenue recognition may differ from the timing of invoicing to customers. The Company records a receivable when it can contractually
invoice a customer and payment will become due solely based on the passage of time, a contract asset when revenue is recognized prior to invoicing
and payment is contingent upon transfer of control of another separate performance obligation, or deferred revenue (contract liability) when
consideration is received from or amounts are billed to customers which precedes its performance to fully satisfy the associated performance
obligation(s).

Deferred revenue primarily results from the revenue from our SaaS offerings that is billed in advance of when such services are provided by the
Company. Deferred revenue that will be realized during the succeeding 12-month period is recorded as current, and the remaining deferred revenue is
recorded as non-current.
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Payment terms and conditions vary by contract type, although terms generally include a requirement of payment within 30 days for net new
contracts. For renewal invoices, the due date is generally the start date of the renewal. In instances where the timing of revenue recognition differs from
the timing of invoicing, the Company has determined that contracts generally do not include a significant financing component.

Fair Value Measurements

GAAP guidance for fair value measurements clarifies that fair value is an exit price, representing the amount that would be received to sell an asset
or paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based measurement that should be
determined based on assumptions that market participants would use in pricing an asset or liability.

The Company has established a fair value hierarchy which prioritizes the inputs to the valuation techniques used to measure fair value into three
levels. These levels are determined based on the lowest-level input that is significant to the fair value measurement. Levels within the hierarchy are
defined as follows:

Level 1—Unadjusted quoted prices in active markets for identical assets and liabilities;

Level 2—Quoted prices for similar assets and liabilities in active markets (other than those included in Level 1) which are observable, either directly
or indirectly; and

Level 3—Valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are unobservable.

The estimated fair value of our investments are based on quoted prices in active markets for identical assets (Level 1 inputs) or inputs other than
quoted prices that are observable either directly or indirectly (Level 2 inputs) in determining fair value. Other than our money market funds, we classify
our fixed income investments as having Level 2 inputs. The valuation techniques used to measure the fair value of our investments having Level 2 inputs
are determined by third-party pricing services and are derived from non-binding market consensus prices that are corroborated by observable market
data, quoted market prices for similar instruments, or pricing models such as discounted cash flow techniques. As of December 31, 2023, we do not hold
any investments valued with Level 2 or 3 inputs.

Additionally, the Company had recognized contingent consideration liability related to the acquisition of Chalk (defined below) which was classified
as an accrued expense on the Company’s consolidated balance sheet. In addition, the Company has assumed a contingent consideration liability from
the acquisition of SchoolMessenger of $0.6 million, which is classified as a noncurrent liability on the Company’s consolidated balance sheet. The fair
value of the contingent consideration liability is based on unobservable inputs, including management estimates and assumptions about future revenues
and share price, and therefore, classified as Level 3. See Note 10 for further information regarding the fair value of the contingent consideration liability
from Chalk.

The recorded amounts of cash and cash equivalents, accounts receivable, other current assets, accounts payable, and accrued expenses and other
liabilities approximate the fair values principally because of their short-term nature. Short-term and long-term debt are reported at amortized costs in the
Company’s consolidated balance sheets. The remaining financial instruments are reported in the Company’s consolidated balance sheets at amounts
that approximate current fair values.

Concentration of Credit Risk

Financial instruments that potentially subject us to concentrations of credit risk consist primarily of cash equivalents and accounts receivable. Cash
equivalents consist primarily of money-market funds and are considered high investment grade. We place the majority of our cash and cash equivalents
with financial institutions that management believes to have high-quality credit. Certain of our cash balances held with a financial institution are in excess
of Federal Deposit Insurance Corporation limits. Our investment portfolio consists of investments diversified among security types, industries and
issuers. Our investments were held and managed by recognized financial institutions that followed our investment policy with the main objective of
preserving capital and maintaining liquidity.

The Company maintains an allowance for doubtful accounts receivable based on various factors, including the Company’s review of credit profiles of
its customers, contractual terms and conditions, historical payments, and current economic trends. The Company had no customers who accounted for
more than 10% of accounts
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receivable as of December 31, 2023 and December 31, 2022. Since most of these receivables were satisfied in subsequent periods, the Company
believes that this does not pose an undue concentration of credit risk on the Company.

The Company had no customers accounting for more than 10% of total revenue for all periods presented.

Cash and Cash Equivalents

The Company considers all highly liquid investment securities with remaining maturities at the date of purchase of three months or less to be cash
equivalents. Cash equivalents included $5.0 million of money-market funds. The fair value of money-market funds, which was consistent with their
carrying value, was determined using unadjusted prices in active, accessible markets for identical assets, and as such, they were classified as Level 1
assets in the fair value hierarchy.

Accounts Receivable

Accounts receivable primarily includes trade accounts receivable from the Company’s customers. Allowances for doubtful accounts are established
based on various factors, including, but not limited to, credit profiles of the Company’s customers, contractual terms and conditions, historical payments,
and current economic trends. Accounts receivable are written off or credited on a case-by-case basis, net of any amounts that may be collected.

Property and Equipment

Property and equipment is stated at cost, net of accumulated depreciation. Depreciation is computed using the straight-line method over the
estimated useful lives of software, equipment, and furniture and fixtures which is generally three to ten years. Buildings are depreciated over a useful life
of 20 years. Amortization of leasehold improvements is computed using the shorter of the estimated useful lives or the terms of their respective leases,
generally one year to nine years.

Significant improvements that substantially extend the useful lives of assets are capitalized. Expenditures for maintenance and repairs are charged
to expense as they are incurred.

Intangible Assets

Intangible assets with estimable useful lives are amortized over their respective estimated useful lives to their estimated residual values using the
straight-line method designed to match the amortization to the benefits received.

Leases

Leases arise from contractual obligations that convey the right to control the use of identified property, plant or equipment for a period of time in
exchange for consideration. The Company determines whether an arrangement is or contains a lease at inception, based on whether there is an
identified asset and whether it controls the use of the identified asset throughout the period of use. At lease commencement date, the Company
determines lease classification between finance and operating and recognizes an ROU asset and corresponding lease liability. An ROU asset represents
our right to use an underlying asset and a lease liability represents our obligation to make payments during the lease term.

The lease liability is initially measured as the present value of the remaining lease payments over the lease term. The discount rate used to
determine the present value is the Company’s incremental borrowing rate (“IBR”) because the interest rate implicit in the Company’s leases is not readily
determinable. The Company estimates its IBR based on the information available at lease commencement date for borrowings with a similar term. The
ROU asset is initially measured as the present value of the lease payments, adjusted for initial direct costs, prepaid lease payments to lessors and lease
incentives. The operating lease ROU assets and liabilities recognized at January 1, 2022, the adoption date of ASC 842, were based on the present
value of lease payments over the remaining lease term as of that date, using the IBR as of that date.

The Company elected the practical expedients to not recognize ROU assets and liabilities for leases with a term of less than twelve months and to
not separate non-lease components from the associated lease components. The total consideration includes fixed payments and contractual escalation
provisions. The Company is responsible for
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maintenance, insurance, property taxes, and other variable payments, which are expensed as incurred. Some leases include options to renew or
terminate. The Company includes the option to renew or terminate in its determination of the lease term when the option is deemed to be reasonably
assured to be exercised. The Company accounts for changes in the expected lease term as a modification of the original contract.

Operating leases are classified in "Operating lease right-of-use assets", "Operating lease liabilities, current", and "Operating lease liabilities—net of
current" on our consolidated balance sheets.

Capitalized Product Development Costs

The Company’s software development costs are accounted for under the guidance for internal use software. The costs in the preliminary stages of
development are expensed as incurred. Once an application has reached the development stage, internal and external costs are capitalized if: (1) the
costs are direct and incremental and (2) management has determined that it is probable that the project will be completed and the software will be used
to perform the function intended. These costs are capitalized until the application is substantially complete and ready for its intended use. Capitalized
software development costs are being amortized to cost of revenue on a straight-line basis over five years. Useful lives are reviewed at least annually
and adjusted if appropriate.

Capitalized Cloud Computing Arrangement Implementation Costs

The Company capitalizes certain qualifying costs to implement cloud computing hosting arrangements that are service contracts. Such qualifying
costs include direct costs for third-party consulting services, and do not include software maintenance and training costs, which are expensed as
incurred. Capitalization of these costs ceases once the software of the hosting arrangement is ready for its intended use. Capitalized costs, net of
accumulated amortization, are included in prepaid expenses and non-current assets on the Company’s consolidated balance sheets and amortized to
operating expense on a straight-line basis over the expected term of the associated arrangement, including periods that are reasonably expected to be
renewed. The amount capitalized is included as a component of net cash used in operating activities in the statements of cash flows.

Capitalized Interest

Interest is capitalized on the Company’s software and website development. Interest capitalization is based on rates applicable to borrowings
outstanding during the period and the balance of qualified assets under development during the period. Capitalized interest is amortized over the useful
lives of such assets and the amortization is reported as cost of revenue.

Goodwill Assets

Goodwill is the excess of the purchase price in a business combination over the fair value of identifiable net assets acquired. Goodwill is subject to
periodic testing for impairment.

Goodwill is assessed at least annually, but also whenever events or changes in circumstances indicate the carrying values may not be recoverable.
Factors that could trigger an impairment review, include (a) significant underperformance relative to historical or projected future operating results; (b)
significant changes in the manner of or use of the acquired assets or the strategy for the Company’s overall business; and (c) significant negative
industry or economic trends.

The Company conducts an impairment assessment on December 31 of each year taking a qualitative and quantitative evaluation approach to
determine if there are any adverse market factors or changes in circumstances indicating that the carrying value of goodwill may not be recoverable. If it
is more likely than not that an impairment exists, the Company performs a quantitative test that compares the fair value to the net carrying value and
records an impairment of goodwill to the extent that the net carrying value exceeds the fair value equal to the excess amount. There was no goodwill
impairment recorded by the Company in any of the periods presented.

Recoverability of Long-Lived and Intangible Assets

The Company evaluates the recoverability of its long-lived assets, including amortizable intangible and tangible assets in accordance with
authoritative guidance on accounting for the impairment or disposal of long-lived assets. Long-lived assets are evaluated for impairment at the asset
group level, which represents the lowest level for which identifiable cash flows are largely independent of the cash flows of other groups of assets and
liabilities. The Company evaluates long-lived assets for impairment whenever events or changes in circumstances indicate that
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the carrying value of these assets may not be recoverable. When such events or changes in circumstances occur, the Company assesses the
recoverability of long-lived assets or an asset group by determining whether the carrying value of such assets will be recovered through their
undiscounted expected future cash flow. If the future undiscounted cash flow is less than the carrying amount of these assets, the Company recognizes
an impairment loss based on the excess of the carrying amount over the fair value of the assets

No long-lived asset impairment losses were recorded by the Company during any of the periods presented.

Debt Issuance Costs and Debt Discount

The Company records debt issuance costs as a reduction to the carrying value of the related debt and such amounts are being amortized over the
term of the related debt using the straight-line method of amortization, which approximates the effective interest method. Amortization of debt issuance
costs are included in interest expense - net on the consolidated statements of operations and comprehensive loss.

The Company accounts for the discounts as an adjustment to the carrying amount and then amortizes the discounts over the terms using the
effective interest method.

Business Combinations

The Company accounts for acquisitions under the purchase method of accounting in accordance with ASC 805, Business Combinations. The
consolidated statements of operations and comprehensive loss include the results of operations of the acquirees since the date of acquisition. The net
assets of the acquisition with the exception of contract assets and contract liabilities (i.e., deferred revenue) and leases were recorded at their estimated
fair values as of the acquisition date. The fair value of the intangible assets is determined using valuation techniques which include the use of a
discounted cash flow model in an income or market based valuation approach. Such valuation approaches require management to make significant
estimates and assumptions. Significant estimates in valuing certain intangible assets include, but are not limited to, forecasted revenue and expenses,
customer attrition rates, useful lives, royalty rates, and discount rates. Contract assets and contract liabilities acquired in a business combination are
recognized and measured on the acquisition date in accordance with ASC 606, as if the Company had originated the contracts. Leases acquired in a
business combination are recognized and measured on the acquisition date in accordance with ASC 842.

The provisional fair values may change as the Company obtains additional information. As a result, during the measurement period, which may be
up to one year from the acquisition date, we record adjustments to the assets acquired and liabilities assumed, with the corresponding offset to goodwill
to the extent that we identify adjustments to the preliminary purchase price allocation.

Share-Based Compensation

Prior to the IPO, certain employees were granted unit-based awards by the Company’s predecessor entity, Holdings LLC, as profit interests based
on the estimated fair value of the awards at the date of grant. Holdings LLC utilized the Black-Scholes pricing model for determining the estimated fair
value of the unit-based awards on the date that the awards are granted. Given the absence of any active market for the shares underlying the awards,
the fair value of the awards was determined with input from management and third-party valuations.

In connection with the Organizational Transactions, certain of these outstanding unit-based awards were converted into restricted and unrestricted
shares and restricted stock units (“RSUs”) of PowerSchool Holdings, Inc. After the IPO, the Company uses the publicly quoted price as reported on the
NYSE as the fair value of the restricted shares, unrestricted shares and its RSUs on their respective grant dates.

For service based awards, compensation expense is recognized on a straight-line basis over the respective requisite service periods of the awards.
For performance-based awards where vesting is contingent upon both a service and a performance condition or both a service and market condition,
compensation expense is recognized over the respective derived service period of the award when achievement of the performance or market condition
is considered probable. Share-based compensation expense is recognized within cost of revenue; research and development; and selling, general, and
administrative expense on the consolidated statements of operations and comprehensive loss based on the function of the employees receiving awards.
Any forfeitures are accounted for as they occur.
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Income Taxes

As a result of the Organizational Transactions and the IPO, the Company holds an economic interest in Holdings LLC and consolidates its financial
position and results. The remaining ownership of Holdings LLC not held by the Company is considered a non-controlling interest. Holdings LLC is treated
as a partnership for income tax reporting purposes. Its members, including the Company, are liable for federal, state, and local income taxes based on
their share of Holdings LLC’s taxable income. In addition, the Company is subject to U.S. federal, state, local, and foreign income taxes on the taxable
income or loss of certain operating subsidiaries of Holdings LLC that are taxed at the entity level.

We account for income taxes under the asset and liability method of accounting. We recognize deferred tax assets and liabilities for the future tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax
bases, as well as for operating loss and tax credit carryforwards. We measure deferred tax assets and liabilities using enacted tax rates expected to
apply to taxable income in the years in which we expect to recover or settle those temporary differences. We recognize the effect of a change in tax rates
on deferred tax assets and liabilities in the results of operations in the period that includes the enactment date. We reduce the measurement of a
deferred tax asset, if necessary, by a valuation allowance if it is more likely than not that we will not realize some or all of the deferred tax asset.

Significant judgment is required in determining the accounting for income taxes. In the ordinary course of business, many transactions and
calculations arise where the ultimate tax outcome is uncertain. Our judgments, assumptions and estimates relative to the accounting for income taxes
take into account current tax laws, our interpretation of current tax laws, and possible outcomes of future audits conducted by foreign and domestic tax
authorities. Although we believe that our estimates are reasonable, the final tax outcome of matters could be different from our assumptions and
estimates used when determining the accounting for income taxes. Such differences, if identified in future periods, could have a material effect on the
amounts recorded in our consolidated financial statement.

Interest and penalties related to unrecognized tax benefits are recorded as income tax expense.

Tax Receivable Agreement

In connection with the Organizational Transactions, the Company entered into a Tax Receivable Agreement (“TRA”) with Topco LLC, Vista Equity
Partners, and Onex whereby the Company agreed to pay 85% of the amount of certain tax benefits to such pre-IPO owners. Payments to be made
under the TRA will vary depending on several factors, including applicable tax rates and the timing and amount of our future income.

The Company accounts for amounts payable under the TRA in accordance with ASC Topic 450, Contingencies. As such, subsequent changes in the
fair value of the TRA liability between reporting periods are recognized in the consolidated statement of operations. See Note 17, Income Taxes, for
additional information on the TRA.

Cost of Revenue

The Company includes costs directly related to revenue as a component of cost of revenue. Personnel costs associated with cost of revenue consist
of salaries, benefits, bonuses, payroll taxes, and stock-based compensation expense.

Subscriptions and support

Subscriptions and support cost of revenue consists of costs directly related to subscription services, including personnel costs related to operating
data centers and customer support operations, hosting and data center related costs, third-party software licenses, and allocated facilities and overhead
costs.

Service

Service cost of revenue consists of personnel costs related to the delivery of the Company’s service offerings, software, equipment, and information
technology related expenses, third-party contractor costs, as well as travel and allocated facilities and overhead costs.
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License and other

License and other cost of revenue consists primarily of personnel costs associated with delivering licenses, hardware, reseller arrangements, and
allocated facilities and overhead costs.

Depreciation and amortization

Depreciation and amortization cost of revenue includes allocated depreciation of its computer and software equipment related to the Company’s
customer support operations, hosting and data center related costs, and amortization of the Company’s capitalized product development costs and
technology intangible assets.

Operating Expenses

The Company’s operating expenses consist of research and development, selling, general, and administrative expenses as well as acquisition costs.
Personnel costs are the most significant component of operating expenses and consist of salaries, benefits, bonuses, sales incentives, payroll taxes,
and stock-based compensation expense, as well as the related overhead costs to support the Company’s staff. Other significant components of
operating expenses include events and travel, professional fees, allocated facilities and overhead costs, general marketing and promotion costs, and
bad debt expense.

Research and development

Research and development expenses consist primarily of personnel costs and the related overhead costs to support our staff, software and
hardware costs, third-party professional fees, and allocated facilities and overhead costs.

Selling, general, and administrative

Selling, general, and administrative expenses consist primarily of personnel costs and the related overhead costs to support the Company’s staff
across the corporate functions of sales, executive, finance, human resources, information technology, internal operations, and legal, as well as sales
commissions, third-party professional fees, bad debt expense, marketing and promotional activities, travel, and allocated costs for facilities and overhead
costs.

Acquisition costs

Acquisition costs relate primarily to transaction expenses incurred in relation to the Company’s acquisitions.

Depreciation and amortization

Depreciation and amortization costs include allocated depreciation of the Company’s property and equipment and amortization of customer
relationship and trademark intangible assets.

Advertising Expense

Advertising costs are expensed as they are incurred. During the years ended December 31, 2023, 2022, and 2021, the Company incurred
advertising costs of $9.5 million, $4.9 million, and $4.1 million, respectively. Advertising costs are included within sales, general, and administrative
expenses on the consolidated statements of operations and comprehensive loss.

Foreign Currencies

The functional currency of our foreign entities is the local currency. Monetary assets and liabilities and transactions denominated in currencies other
than an entity’s functional currency are remeasured into its functional currency using current exchange rates, whereas non-monetary assets and
liabilities are remeasured using historical exchange rates. The gains and losses resulting from such remeasurements are classified within other (income)
expenses – net in the Company’s consolidated statements of operations and comprehensive loss in the period of occurrence.

The assets and liabilities of our foreign entities are translated into the Company’s reporting currency, U.S. dollars, at exchange rates in effect on the
balance sheet date. Revenues and expenses are translated at the average exchange rate during the period. Equity transactions are translated using the
historical exchange rates. Adjustments resulting from translating a foreign entity’s financial statements into U.S. dollars are included in accumulated other
comprehensive loss as a separate component of stockholders’/members’ equity.
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Foreign currency exchange gains and losses are recorded within other (income) expense – net. For the year ended December 31, 2023, foreign
currency transaction losses were $0.3 million. For the year ended December 31, 2022 and 2021, foreign currency transaction gains were $1.1 million
and $0.2 million, respectively.

Comprehensive Loss

Comprehensive loss consists of two components, net loss and other comprehensive loss. Other comprehensive loss refers to certain changes that
are recorded as an element of stockholders’/members’ equity but are excluded from net loss. The Company’s other comprehensive loss consists of
foreign currency translation adjustments from those subsidiaries not using the U.S. dollar as their functional currency and changes in unrealized loss
from investment securities. The Company has disclosed accumulated comprehensive income (loss) as a component of stockholders’/members’ equity.

Segment Information

Operating segments are defined as components of an entity for which discrete financial information is available that is regularly reviewed by the
Chief Operating Decision Maker (“CODM”) in deciding how to allocate resources and in assessing performance. The Company’s Chief Executive Officer
is the Company’s CODM. The CODM reviews financial information on a consolidated basis for purposes of making operating decisions, allocating
resources, and evaluating financial performance. As such, the Company has one operating and reportable segment. The Company does not have
material long-lived assets in geographic areas outside of the United States.

Earnings (Loss) Per Share Attributable to Common Stockholders (“EPS”)

Basic earnings (loss) per share attributable to common stockholders is computed by dividing the net loss attributable to common stockholders by the
weighted-average number of shares of Class A common stock outstanding during each period. The Company does not consider the shares of Class B
common stock to be participating securities as the holders of Class B of common stock do not have any right to receive dividends or distributions upon
the Company’s liquidation or winding up.

Diluted net income (loss) per share attributable to common stockholders is computed by giving effect to all potential shares of common stock,
including shares issuable upon conversion of our LLC Units and unvested RSUs and restricted stock awards to the extent they are dilutive.

Non-Controlling Interest

The Organizational Transactions described in Note 1 were executed concurrently with the IPO. As such, the net effect of these transactions along
with accumulated net parent investment balance as of the IPO date was allocated pro rata based on the underlying ownership of shares.

Further, due to the Company’s majority economic interest in Holdings LLC and status as its sole manager, the Company consolidates the financial
results of Holdings LLC and reports a non-controlling interest on its consolidated statements of operations and comprehensive income (loss),
representing the portion of net income (loss) and comprehensive income (loss) attributable to the holders of the minority interest in Holdings LLC
subsequent to the IPO. This non-controlling interest is classified as permanent equity on the Company’s consolidated balance sheets.

3. BUSINESS COMBINATIONS

We completed two acquisitions in fiscal year 2023 and three acquisition in fiscal year 2022. The purchase price allocation for these acquisitions,
discussed in detail below, reflects various fair value estimates and analyses, including certain tangible assets acquired and liabilities assumed, the
valuation of intangible assets acquired, income taxes and goodwill. Measurement period adjustments are recorded in the reporting period in which the
estimates are finalized and adjustment amounts are determined. The measurement period is one year from the acquisition date. The fair value of the
assets and liabilities acquired are based on valuations using the Level 3, unobservable inputs that are supported by little or no market activity and that
are significant to the fair value of the assets or liabilities. The valuation techniques include the use of a discounted cash flow model in an income or
market based valuation approach.

The results of operations of these business combinations have been included in the Company’s consolidated financial statements from their
respective acquisition dates.
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Fiscal 2023 Acquisitions

Jarulss Software Solutions Private Limited (“Neverskip”)

On August 9, 2023, the Company acquired all of the equity interests of Neverskip. Neverskip is a leading provider of school solutions software in
India. The purpose of the acquisition was to enhance and expand PowerSchool’s product offerings.

The total purchase price for Neverskip was $10.0 million, which was paid in cash. Transaction costs of $0.7 million are recorded in acquisition costs
in the consolidated statements of operations and comprehensive loss. The Company has accounted for this acquisition as a business combination and
recognized net tangible liabilities of $2.4 million and recognized $6.6 million of intangible assets consisting of developed technology of $1.8 million
customer relationships of $4.9 million and $0.01 million of trademarks. The Company recorded goodwill of $5.7 million arising from the acquisition, none
of which is expected to be deductible for U.S. income tax purposes. The goodwill is a result of the growth expected from continuing to create a
comprehensive education technology portfolio.

SchoolMessenger

On October 2, 2023, the Company acquired all of the equity interests of SchoolMessenger. SchoolMessenger is a leading provider of K-12
communication tools in North America. The purpose of the acquisition was to enhance and expand PowerSchool’s product offerings.

The total purchase price for SchoolMessenger was $300.3 million, which included cash of $290.3 million and deferred consideration of $10.0 million.
Transaction costs of $2.3 million were incurred in the year-ended December 31, 2023 related to this acquisition and are recorded in acquisition costs in
the consolidated statements of operations and comprehensive loss.

The Company has accounted for this acquisition as a business combination. The consideration and the acquisition date fair values of the assets
acquired and liabilities assumed are as follows (in thousands):

Accounts receivable $ 14,027 
Prepaid expenses and other assets 1,128 
Property and equipment 63 
Right of use asset 409 
Intangible asset - developed technologies 26,500 
Intangible asset - customer relationships 43,600 
Intangible asset - trademarks 8,100 

Total assets acquired 93,827 
Accounts payable (2,326)
Accrued expenses (5,693)
Lease liability (409)
Other liabilities (539)
Deferred revenue (30,240)
Deferred taxes (2,169)

Net assets acquired 52,451 
Goodwill 247,815 
Total consideration $ 300,266 

The acquired net assets assumed were recorded at their estimated fair values. The estimated values of the intangible assets were determined by the
assistance of valuation specialists and estimates made by management. The Company recorded $247.8 million of goodwill arising from the acquisition of
SchoolMessenger, the majority of which is expected to be deductible for tax purposes. The goodwill is a result of the growth expected by creating a
comprehensive education technology portfolio.
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Historical results of operations for Neverskip and SchoolMessenger were not material. Therefore, historical results of operations subsequent to the
acquisition date and pro forma results of operations have not been presented.

Fiscal 2022 Acquisitions

Kinvolved, Inc.

On February 1, 2022, the Company acquired all of the equity interests of Kinvolved, Inc. (“Kinvolved”). Kinvolved is a leading provider of K-12
communications, attendance, and engagement solutions software. The purpose of the acquisition was to enhance and expand PowerSchool’s product
offering.

The total purchase price for Kinvolved was $23.3 million, which included $16.2 million of cash and additional contingent cash consideration, payable
based on the achievement of certain performance conditions. The acquisition-date fair value of the contingent consideration was $7.1 million.
Transaction costs of $1.2 million are recorded in acquisition costs in the consolidated statements of operations and comprehensive loss. The Company
has accounted for this acquisition as a business combination and recognized intangible assets of $4.5 million and net tangible assets of $0.2 million. The
Company recorded $18.6 million of goodwill arising from the acquisition, none of which is expected to be deductible for tax purposes. The goodwill is a
result of the growth expected by creating a comprehensive education technology portfolio.

Chalk.com Education ULC

On May 2, 2022, the Company acquired all of the equity interests of Chalk.com Education ULC (“Chalk”). Chalk is an integrated curriculum planning
and analytics platform for K-12 schools. The purpose of the acquisition was to enhance and expand PowerSchool’s product offering.

The total purchase price for Chalk was $13.5 million, which included $10.4 million of cash and additional contingent cash consideration payable
based on the achievement of certain performance conditions. The acquisition-date fair value of the contingent consideration was $3.1 million.
Transaction costs of $0.9 million are recorded in acquisition costs in the consolidated statements of operations and comprehensive loss. The Company
has accounted for this acquisition as a business combination and recognized intangible assets of $3.6 million and net tangible liabilities of $0.2 million.
The Company recorded goodwill of $10.0 million arising from the acquisition, all of which is expected to be deductible for U.S. income tax purposes. The
goodwill is a result of the growth expected by creating a comprehensive education technology portfolio.

Headed2, LLC

On June 1, 2022, the Company acquired all of the equity interests of Headed2, LLC (“Headed2”). Headed2 is a career path planning platform that
delivers state-level support for college, career, military, and life readiness to students of all ages by providing a more complete approach to researching
and preparing for future success. The purpose of the acquisition was to enhance and expand PowerSchool’s product offering.

The total purchase price for Headed2 was $5.8 million, which was paid in cash. Transaction costs of $0.5 million are recorded in acquisition costs in
the consolidated statements of operations and comprehensive loss. The Company has accounted for this acquisition as a business combination and
recognized intangible assets of $2.3 million and net tangible assets of $0.2 million. The Company recorded goodwill of $3.3 million arising from the
acquisition, all of which is expected to be deductible for U.S. income tax purposes. The goodwill is a result of the growth expected by creating a
comprehensive education technology portfolio.
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4. REVENUE

Disaggregation of Revenue

The following table depicts the disaggregation of revenue according to the Company’s revenue streams. The Company believes this depicts the
nature, amount, timing and uncertainty of revenue and cash flows consistent with how we evaluate our financial statements (in thousands):

Year Ended December 31,
2023 2022 2021

SaaS $ 485,913 $ 433,643 $ 368,105 
Professional services 72,555 70,402 61,976 
Software maintenance 114,276 109,801 109,191 
License and other 24,907 16,837 19,326 

Total revenue $ 697,651 $ 630,683 $ 558,598 

Revenue recognized for the year ended December 31, 2023 and 2022 from performance obligations satisfied in the prior periods was immaterial.

Revenue by principal geographic areas based on where the customer is located was as follows (in thousands):

Year Ended December 31,
2023 2022 2021

United States $ 648,599 $ 585,253 $ 515,043 

Canada 36,271 35,439 35,447 
Other 12,781 9,991 8,108 

Total revenue $ 697,651 $ 630,683 $ 558,598 

Deferred Revenue

The changes in the deferred revenue balance were as follows (in thousands):

December 31, 2023 December 31, 2022

Balance at beginning of period $ 315,839 $ 301,157 
Decrease from revenue recognized (311,189) (289,328)
Increase from acquisitions 20,526 1,586 
Increase from current year net deferred revenue additions 354,607 302,424 

Balance at end of period $ 379,783 $ 315,839 

As of December 31, 2023, the Company expects to recognize revenue on approximately 98% of these remaining performance obligations over the
next 12 months, with the balance recognized thereafter.

The estimated revenues from the remaining performance obligations do not include uncommitted contract amounts such as (i) amounts that are
cancellable by the customer without significant penalty, (ii) future billings for time and material contracts, and (iii) amounts associated with optional
renewal periods.
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Contract Cost Assets

Contract cost assets are included in prepaid expenses and other current assets and other assets, respectively, on the consolidated balance sheets
as follows (in thousands):

December 31, 2023 December 31, 2022

Contract costs, current $ 7,695 $ 6,103 
Contract costs, noncurrent 28,473 23,843 

Total contract costs $ 36,168 $ 29,946 

For the years ended, December 31, 2023, 2022, and 2021, amortization expense for contract cost assets was $6.5 million, $4.7 million and $3.4
million, respectively. There was no impairment of contract cost assets during the periods presented.

5.     ACCOUNTS RECEIVABLE

Accounts receivable, net, is as follows (in thousands):

December 31, 2023 December 31, 2022

Accounts receivable $ 84,548 $ 59,008 
Less allowance (7,930) (4,712)
Accounts receivable—net $ 76,618 $ 54,296 

The following tables presents the changes in the allowance for doubtful accounts (in thousands):

Year Ended December 31,
2023 2022 2021

Allowance for doubtful accounts, beginning balance $ 4,712 $ 4,964 $ 7,869 
Additions to (removals from) allowance for doubtful accounts 5,691 131 (2,857)
Write-offs of bad debt expense (2,473) (383) (48)

Allowance for doubtful accounts, ending balance $ 7,930 $ 4,712 $ 4,964 

6.     PROPERTY AND EQUIPMENT—NET

Property and equipment by category are as follows (in thousands):

December 31, 2023 December 31, 2022

Computer and software 16,073 16,272 
Furniture and fixtures 1,641 1,563 
Leasehold improvements 2,387 2,377 

Property and equipment 20,101 20,212 

Less accumulated depreciation (15,098) (14,039)

Property and equipment—net $ 5,003 $ 6,173 

Depreciation expense was $3.4 million, $4.8 million, and $6.5 million for the year ended December 31, 2023, 2022, and 2021, respectively.

108



In fiscal year 2022, the Company closed several smaller office locations prior to their respective contractual termination dates. As a result, a charge
of $1.0 million related to the write-off of the furniture and leasehold improvements within these locations was recognized. See Note 12 for further
information regarding the closure of these office locations.

7.    CAPITALIZED PRODUCT DEVELOPMENT COSTS—NET

Capitalized product development costs and related accumulated amortization consist of the following (in thousands):

December 31, 2023 December 31, 2022

Gross capitalized product development costs $ 194,341 $ 152,663 
Less accumulated amortization (82,252) (51,802)
Capitalized product development costs—net $ 112,089 $ 100,861 

Future estimated amortization expense on capitalized product developments projects is expected to be as follows as of December 31, 2023 (in
thousands):

Year Ending December 31,
2024 32,561 
2025 26,028 
2026 20,126 
2027 12,560 
2028 5,261 
Thereafter 15,553 

Total $ 112,089 

Amortization of capitalized product development costs, included in the cost of revenue section of the consolidated statements of operations and
comprehensive loss, were $30.4 million, $23.2 million, and $15.7 million for the year ended December 31, 2023, 2022, and 2021, respectively.

8.    GOODWILL

The changes in the carrying amounts of goodwill were as follows (in thousands):

Balance—December 31, 2021 $ 2,454,692 
Additions due to acquisitions 31,937 
Other adjustments 378 

Balance—December 31, 2022 $ 2,487,007 
Additions due to acquisitions 253,486 
Other adjustments 232 

Balance—December 31, 2023 $ 2,740,725 

_____________

    Includes adjustments of acquisition-date fair value within the one-year measurement period and effects of foreign currency translation.

1

1

1
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9. OTHER INTANGIBLE ASSETS—NET

Intangible assets are amortized using the straight-line method based on the expected useful lives of the assets. The carrying values of acquired
amortizing intangible assets are as follows (in thousands):

December 31, 2023
Weighted- Average

Useful Life December 31, 2022
Weighted- Average

Useful Life

Intangible Assets—Gross
Developed technology $ 321,957 8 years $ 293,599 8 years
Customer relationships 791,253 14 years 742,600 14 years
Trademarks 61,595 9 years 53,474 9 years
Other 259 3 years — 

$ 1,175,064 $ 1,089,673 
Accumulated Amortization
Developed technology $ (169,777) $ (134,691)
Customer relationships (266,473) (210,120)
Trademarks (28,092) (22,715)
Other (87) — 

$ (464,429) $ (367,526)
Intangible Assets—Net
Developed technology $ 152,180 $ 158,908 
Customer relationships 524,780 532,480 
Trademarks 33,503 30,759 
Other 172 — 

$ 710,635 $ 722,147 

Amortization of developed technology is recorded in cost of revenue, while the amortization of trademarks, customer relationships and other
intangibles is included in operating expense on the Company’s consolidated statements of operations and comprehensive loss.

The following table summarizes the classification of amortization expense of intangible assets (in thousands):

Year Ended December 31,
2023 2022 2021

Cost of revenue $ 35,077 $ 33,989 $ 33,283 
Operating expense 61,814 60,246 58,067 

Total amortization of acquired intangible assets $ 96,891 $ 94,235 $ 91,350 

The estimated future amortization of intangible assets as of December 31, 2023, is as follows (in thousands):

Year Ending December 31,
2024 $ 101,889 
2025 101,700 
2026 90,546 
2027 74,264 
2028 72,009 
Thereafter 270,227 

Total $ 710,635 
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10. ACCRUED EXPENSES

The following table presents the detail of accrued expenses (in thousands):

December 31, 2023 December 31, 2022

Accrued compensation $ 43,075 $ 38,966 
Accrued interest 12,654 9,094 
Accrued taxes 1,530 2,130 
TRA liability, current 21,957 1,862 
Other accrued expenses 37,055 32,218 

Total accrued expenses $ 116,271 $ 84,270 

Included within other accrued expenses is the contingent consideration liability related to the acquisition of Chalk. The fair value of the contingent
consideration is determined using the Monte Carlo simulation and is recorded as selling, general, and administrative expenses within operating
expenses in the consolidated statements of operations and comprehensive loss. The fair value was estimated quarterly and was based on unobservable
inputs, including management estimates and assumptions about achieving future revenues and/or the Company's share price, and was, therefore,
classified as Level 3 in the fair value hierarchy. The outstanding balance of the contingent consideration was paid in the third quarter of fiscal year 2023.

The changes in the fair value of the contingent consideration liability is as follows (in thousands):

Balance—January 1, 2022 $ — 
Acquisition date fair value $ 10,079 
Payment $ (1,392)
Fair value adjustments $ (4,886)

Balance—December 31, 2022 $ 3,801 
Fair value adjustments $ (273)
Payment $ (3,528)

Balance—December 31, 2023 $ — 

11. LONG-TERM DEBT AND REVOLVING CREDIT AGREEMENT

First Lien Credit Agreement (“First Lien”)

In August 2018, the Company entered into a loan agreement with a consortium of lenders which provided $775.0 million of term loans. The First Lien
also provided a Revolving Credit Agreement, discussed in more detail below.

On July 31, 2023, the Company entered into an incremental facility to the First Lien to borrow an additional
$100.0 million aggregate principal amount of incremental term loans, increasing the principal balance outstanding
under the First Lien to $840.1 million as of the date of the amendment. Debt issuance costs of $0.8 million were
recorded as a reduction to the carrying value of the related debt.

On October 12, 2023, the Company amended the First Lien to extend the maturity date on the agreement from July 31, 2025 to August 1, 2027.
Debt issuance costs of $13.1 million were recorded as a reduction to the carrying value of the related debt. The amended First Lien was repayable in
quarterly payments of $2.1 million through August 1, 2027, with all remaining outstanding principal due on August 1, 2027.

As of December 31, 2023, the interest rate for the First Lien is the rate per annum equal to the Secured Overnight Financing Rate (“SOFR”), plus the
applicable margin. The applicable margin is initially 3.25% per annum with a 0.25% step down based on the First Lien Net Leverage Ratio. The interest
rate for the First Lien as of December 31, 2023 and 2022 was 8.38% and 7.09%, respectively.
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The First Lien is collateralized on a first lien basis by certain assets and property of the Company and includes covenants that among other things
limit our ability to incur additional debt or issue dividends. As of December 31, 2023, we were in compliance with all covenants associated with the First
Lien.

Revolving Credit Agreement

The First Lien provides for a Revolving Credit Agreement allowing the Company to borrow funds from time to
time. In July 2021, the Revolving Credit Agreement was amended and permitted the Company to borrow up to $289.0 million. On October 12, 2023, the
Revolving Credit Agreement was further amended to permit the Company to borrow up to $400.0 million and extended the maturity date from May 2,
2025 to May 2, 2027. In connection with the increase of the borrowing capacity and the extension of the maturity date, the Company paid fees of
$2.0 million, which was recorded as capitalized debt issuance cost and presented within other assets on the consolidated balance sheet.

The interest rate is equal to SOFR, plus the applicable margin. The applicable margin is initially 3.25% per annum with up to a 0.50% step down
based on the First Lien Net Leverage Ratio. We are also required to pay a commitment fee on the unused portion of the Revolving Credit Agreement of
0.50% per annum with up to a 0.25% step down based on the First Lien Net Leverage Ratio, payable quarterly in arrears.

During the year ended December 31, 2023, the Company borrowed and repaid $40.0 million on the Revolving Credit Agreement and there was no
outstanding balance on the revolving credit facility as of December 31, 2023 and 2022.

The Revolving Credit Agreement requires the Company to maintain a First Lien Net Leverage Ratio (as defined therein) of not more than 7.75 to
1.00 if the Company has an outstanding balance on the Revolving Credit Agreement of greater than 35% of the borrowing capacity (excluding certain
letters of credit) at a quarter end. As of December 31, 2023 and 2022, the Company’s outstanding balances under the Revolving Credit Agreement were
less than 35% of the borrowing capacity.

The following table presents the outstanding long-term debt (in thousands):

December 31, 2023 December 31, 2022

Total outstanding principal—First Lien $ 837,926 $ 744,000 
Less current portion of long-term debt (8,379) (7,750)
Less unamortized debt discount (4,832) (715)
Less unamortized debt issuance costs (13,390) (6,911)

Total long-term debt—net $ 811,325 $ 728,624 

Maturities on long-term debt outstanding as of December 31, 2023 are as follows (in thousands):

Year Ending December 31,
2024 $ 8,379 
2025 8,379 
2026 8,379 
2027 812,789 
Total $ 837,926 

12. Leases

The Company leases its office and data center facilities under non-cancelable operating leases that expire at various times through 2027. The
Company is also responsible for certain real estate taxes, utilities, and maintenance costs related to its office facilities. Rent expense was $4.6 million,
$5.5 million, and $8.2 million for the year ended December 31, 2023, 2022, and 2021, respectively.
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In August 2023, the Company entered into an operating lease agreement for an office in Bangalore, India. The lease requires future minimum
undiscounted payments of approximately $18.0 million over the ten year lease term. The lease includes a rent abatement period of six months, from
August 2023 through January of 2024, during which the Company is exempt from paying the base rent. As a result, a lease liability of approximately
$12.2 million and corresponding right-of-use asset of approximately $12.3 million were recorded.

In fiscal year 2022, the Company closed several smaller office locations prior to their respective contractual lease termination date. As a result, $7.6
million of right-of-use assets associated with these properties were written-off. Additionally, the Company also incurred an additional $0.3 million of costs
associated with closing these office locations. These costs were recorded as selling, general, and administrative expenses within operating expenses in
the consolidated statements of operations and comprehensive loss.

Operating lease costs for the year ended December 31, 2023 and 2022 are as follows (in thousands):

Year Ended December 31,
2023 2022

Operating lease cost $ 4,521 $ 13,404 
Short-term lease cost $ 28 $ 197 
Variable lease cost and other, net $ 1,166 $ 1,486 
Total lease cost $ 5,715 $ 15,087 

Supplemental cash flow information related to leases as of December 31, 2023 and 2022 is as follows (in thousands):

Year Ended December 31,
2023 2022

Cash paid for operating leases $ 5,723 $ 9,577 
ROU assets obtained in exchange for new lease liabilities 10,874 5,484 

Future minimum lease payments under non-cancelable operating lease agreements as of December 31, 2023 are as follows (in thousands):

Year Ending December 31,
2024 $ 5,966 
2025 2,607 
2026 1,990 
2027 1,916 
2028 1,907 
Thereafter 9,674 
Total undiscounted cash flows $ 24,060 
Less imputed interest 5,744 
Present value of lease liabilities $ 18,316 
Weighted average remaining term (years) 7.1
Weighted average discount rate 6.9 %

Future lease payments for operating leases under ASC 840 was $17.2 million for the fiscal year ended December 31, 2021.

1

1 The operating lease costs for the twelve months ended 2022 include the write-off of right-of-use assets and costs associated with vacated properties.
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13. COMMITMENTS AND CONTINGENCIES

Contractual Obligations

We have contractual obligations related to, among others, data centers, cloud hosting arrangements, and other services we purchase as part of our
normal operations. In certain cases, these arrangements require a minimum annual purchase commitment by us. As of December 31, 2023, the
remaining aggregate minimum purchase commitment under these arrangements was approximately $201.4 million through 2028.

As of December 31, 2023, our future non-cancelable minimum payments due under these contractual obligations with a remaining term of more than one
year were as follows (in thousands):

Year Ending December 31,
2024 $ 68,504 
2025 54,716 
2026 39,667 
2027 38,056 
2028 500 
Total $ 201,443 

Self-Insured Health Plan

The Company is generally self-insured for losses and liabilities related to health benefits. The estimated liability for incurred, but not reported,
medical claims is $1.6 million and $2.2 million as of December 31, 2023 and 2022, respectively.

Indemnification

The Company enters into indemnification arrangements within customer contracts as part of the ordinary course of its business. Under the
Company’s standard contractual terms, these arrangements typically consist of the Company agreeing to indemnify, hold harmless and reimburse the
indemnified customer(s) for losses suffered or incurred directly, in connection with any trade secret, copyright, patent, or other intellectual property
infringement claim by any third-party with respect to the Company’s technology. The term of these indemnification agreements is generally concurrent
with the term of the contract, but in some cases, may survive the expiration or termination of the underlying contract. The maximum potential amount of
future payments the Company could be required to make under these agreements is not determinable because it involves claims that may be made
against the Company in the future, but have not yet been made.

The Company carries Directors and Officers insurance policies pursuant to the Company’s certificate of formation, bylaws, and applicable Delaware
law.

Legal Proceedings

From time to time, the Company is involved in disputes, litigation, and other legal actions. On a quarterly basis, the Company evaluates
developments in its legal matters that could affect the amount of liability that has been previously accrued, if any, or result in the Company accruing a
liability, and the matters and related ranges of possible losses disclosed, and makes adjustments and changes to our disclosures as appropriate.
Significant judgment is required to determine both (i) the likelihood of loss and (ii) the estimated amount of such loss related to such legal matters. Until
the final resolution of such legal matters, there may be an exposure to loss, and such amounts could be material. For legal proceedings for which there is
a reasonable possibility of loss (meaning those losses for which the likelihood is more than remote but less than probable), the Company has determined
it does not have material exposure on an aggregate basis at this time.

14. STOCKHOLDERS’ EQUITY AND NON-CONTROLLING INTEREST

Stockholders’ Equity
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The Company amended and restated its certificate of incorporation effective July 27, 2021 to authorize (i) 50,000,000 shares of preferred stock, par
value $0.0001 per share, (ii) 500,000,000 shares of Class A common stock, par value $0.0001 per share, and (iii) 300,000,000 shares of Class B
common stock, par value $0.0001 per share. Holders of our Class A common stock and Class B common stock vote together as a single class on all
matters presented to stockholders for their vote or approval, except as otherwise required by law. Each share of Class A common stock and Class B
common stock entitles its holder to one vote on all matters presented to our stockholders generally.

As of December 31, 2023, the holders of our issued Class A common stock collectively represented approximately 81.4% of the economic interest
and voting power in the Company and Class B common stock collectively represented approximately 18.6% of the voting power in the Company.

Non-controlling interest

The weighted average non-controlling interest percentage used to calculate the net loss and other comprehensive loss attributable to the non-
controlling interest holders in the period from the IPO to December 31, 2023 was 18.6%.

15. SHARE-BASED COMPENSATION

Prior to the IPO, Holdings LLC had historically maintained equity incentive plans for purposes of retaining and incentivizing certain employees of the
Company. This plan was replaced by the Company’s 2021 Omnibus Incentive Plan (“2021 Plan”), approved on July 27, 2021 in connection with the
IPO.The 2021 Plan initially reserves 19,315,000 shares of the Company’s Class A common stock and provides for the granting of stock options, stock
appreciation rights, restricted stock awards (“RSAs”), restricted stock units (“RSUs”), dividend equivalents, other share-based awards, other cash-based
awards, substitute awards, and performance awards to eligible employees, consultants, and directors.

Market-share Units (“MSUs”)

In the first quarter of fiscal year 2023, the Company granted MSUs to certain executives. The target number of awards granted was based on the
relative growth of the Company's share price over a two- and three-year performance period beginning on the date of grant and ending on the second
and third anniversary of the grant date. These awards are subject to continuous employment through each individual vesting period.

The fair value of the MSUs was determined using a Monte Carlo simulation approach with the following assumptions: a historical volatility of 58%,
0% dividend yield, and a risk-free interest rate of 3.7%. The historical volatility was determined based on the observed equity volatility for comparable
companies. The dividend yield was 0% as the Company does not currently offer a dividend. The risk-free interest rate is based on the yield from the
Treasury Constant Maturities consistent with a three-year term associated with the market condition of the awards. The fair value of the awards granted
during the first quarter of 2023 was $12.6 million which is recognized on a straight-line basis over the performance periods. The share-based
compensation expense of these awards was $4.0 million for the year ended December 31, 2023.

MSU activity for the year-ended December 31, 2023 is as follows:

Market-Share Units

Weighted-Average
Grant-Date
Fair Value

Balance—December 31, 2022 — — 
Granted 474,846 26.64 
Vested — — 
Canceled — — 

Balance—December 31, 2023 474,846 26.64 
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RSUs/RSAs

The RSUs granted under the 2021 Plan vest upon the satisfaction of a service-based vesting condition, generally over a four-year period, with a 25%
vesting at the end of one year and the remainder quarterly thereafter.

RSU and RSA activity for the year ended December 31, 2023 is as follows:

Restricted Stock
Units

Weighted
Average Grant
Date Fair Value

Restricted Stock
Awards

Weighted
Average Grant
Date Fair Value

Balance—IPO (July 30, 2021) — — — — 
Granted 6,520,365 $ 24.66 657,661 $ 9.44 
Vested — — (218,798) $ 9.20 
Canceled (251,288) $ 18.83 — — 

Balance—December 31, 2021 6,269,077 $ 24.89 438,863 $ 9.56 
Granted 5,104,575 $ 17.19 — $ — 
Vested (1,861,862) $ 25.00 (361,830) $ 9.39 
Canceled (1,631,371) $ 21.79 (22,517) $ 15.02 

Balance—December 31, 2022 7,880,419 $ 20.52 54,516 $ 8.43 
Granted 3,558,873 $ 19.51 — $ — 
Vested (2,959,959) $ 20.39 (37,986) $ 8.53 
Canceled (1,308,545) $ 19.68 — $ — 

Balance—December 31, 2023 7,170,788 $ 20.22 16,530 $ 8.19 

The following table presents the classification of share-based compensation in the accompanying consolidated statements of operations and
comprehensive income (loss) (in thousands):

Year-ended December 31,
2023 2022 2021

Cost of revenue
Subscriptions and support $ 6,129 $ 5,028 $ 1,634 
Service 3,326 3,442 1,922 

Research and development 15,350 13,102 5,198 
Selling, general, and administrative 36,342 28,695 16,371 
Total share-based compensation $ 61,147 $ 50,267 $ 25,125 

Share-based compensation capitalized as product development costs was $2.9 million, $3.1 million, and $1.5 million for the years ended
December 31, 2023, 2022, and 2021, respectively.

As of December 31, 2023, the total future compensation cost related to unvested share awards is $140.2 million, which is expected to be recognized
over a weighted-average period of 2.5 years.

16. EARNINGS (LOSS) PER SHARE ATTRIBUTABLE TO COMMON STOCKHOLDERS (EPS)

The table below sets forth a calculation of basic EPS based on net loss attributable to PowerSchool Holdings, Inc., divided by the basic weighted
average number of Class A common stock outstanding for the corresponding periods. Diluted EPS of Class A common stock is computed by dividing net
loss attributable to common stockholders by the weighted average number of shares of Class A common stock outstanding adjusted to give effect to all
potentially dilutive securities, using the treasury stock method.
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The Company excluded the shares of Class B common stock from the computation of basic and diluted EPS, as holders of Class B common stock
do not have any rights to receive dividends or distributions upon the liquidation or winding up of the Company. Accordingly, separate presentation of EPS
of Class B common stock under the two-class method has not been presented.

Year Ended December 31,
2023 2022 2021

Basic net income (loss) per share:
Numerator:

Net loss $ (39,072) $ (27,741) $ (43,065)
Less: net loss attributable to non-controlling interest (7,935) (6,954) (9,296)

Net loss attributable to PowerSchool Holdings, Inc., basic (31,137) (20,787) (33,769)
Denominator:

Weighted average shares of Class A common stock, basic 162,957,390 158,664,189 157,576,056 
Net loss attributable to PowerSchool Holdings, Inc. per share of Class A
common stock, basic $ (0.19) $ (0.13) $ (0.21)

Diluted net income (loss) per share:
Numerator:

Net loss attributable to PowerSchool Holdings, Inc., basic $ (31,137) $ (20,787) $ (33,769)
Adjustment from LLC Units — (6,020) — 

Net loss attributable to PowerSchool Holdings, Inc., diluted (31,137) (26,807) (33,769)
Denominator:

Weighted average shares of Class A common stock, basic 162,957,390 158,664,189 157,576,056 
Dilutive impact of LLC Units — 39,928,472 — 

Weighted average shares of Class A common stock, diluted 162,957,390 198,592,661 157,576,056 
Net loss attributable to PowerSchool Holdings, Inc. per share of Class A
common stock, diluted $ (0.19) $ (0.13) $ (0.21)

In addition, the following securities were not included in the computation of diluted shares for the years ended December 31, 2023, 2022 and 2021
because they were antidilutive, but could potentially dilute earnings (loss) per share in the future:

Year Ended December 31,
2023 2022 2021

Unvested restricted shares and RSUs 7,187,318 7,934,935 6,707,759 
LLC units 37,654,059 — 39,928,472 
Market share units 474,846 — — 
Total excluded from diluted EPS calculation 45,316,223 7,934,935 46,636,231 

17. INCOME TAXES

The components of loss before provision for income taxes were as follows (in thousands):
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Year Ended December 31,
2023 2022 2021

United States $ (48,569) $ (47,342) $ (74,863)
Foreign 9,021 6,786 9,383 
Loss before provision for income taxes $ (39,548) $ (40,556) $ (65,480)

The components of income tax expense (benefit) were as follows (in thousands):

Year Ended December 31,
2023 2022 2021

Current:
Federal $ 109 $ (444) $ — 
State (194) 511 490 
Foreign 2,604 2,166 2,142 

Total current tax 2,519 2,233 2,632 

Year Ended December 31,
2023 2022 2021

Deferred:
Federal (1,626) (7,526) (21,341)
State (137) (6,322) (2,248)
Foreign (1,232) (1,200) (1,458)

Total deferred tax (2,995) (15,048) (25,047)
Total provision for income taxes $ (476) $ (12,815) $ (22,415)

A reconciliation of the income tax expense (benefit) at the U.S. federal statutory rate to the provision for income taxes is as follows:

Year Ended December 31,
2023 2022 2021

U.S. federal statutory rate 21.0 % 21.0 % 21.0 %
Earnings not subject to tax (14.8) (13.5) (4.7)
State tax expense, net of federal benefit (1.2) 8.3 2.8 
Foreign earnings taxed at different rate (3.4) (2.1) 0.2 
Tax restructurings (13.6) 20.4 — 
Change in fair value of contingent consideration 1.8 (4.5) — 
Tax credits 11.7 2.4 — 
Other items (0.3) (0.4) (2.4)
Change in valuation allowance — — 17.3 
Effective tax rate 1.2 % 31.6 % 34.2 %

The types of temporary differences that give rise to significant portions of the Company’s deferred tax assets and liabilities are set forth below (in
thousands):
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As of December 31,
2023 2022

Deferred tax assets:
Net operating loss and credit carryforwards 107,969 99,109 
Interest expense 30,992 20,058 
Lease liability 1,847 731 
Other 1,723 1,200 

Total gross deferred tax assets 142,531 121,098 
Less valuation allowance (479) (449)

Total net deferred tax assets 142,052 120,649 
Deferred tax liabilities:

Investment in partnership (409,355) (396,090)
Depreciation and amortization (5,286) (4,275)
ROU asset (1,977) (776)
Other (750) (822)

Total gross deferred tax liabilities (417,368) (401,963)
Net deferred tax liability $ (275,316) $ (281,314)

Management assesses the available positive and negative evidence to estimate whether sufficient future taxable income will be generated to permit
use of the existing deferred tax assets. The Company has significant deferred tax liabilities, which are considered as a source of income to realize a
majority of the deferred tax assets. Management has also considered the cumulative loss incurred by Holdings LLC over the three-year period ended
December 31, 2023. However, the negative evidence of cumulative losses is offset by the objectively-verifiable source of future taxable income
represented by the deferred tax liabilities.

As of December 31, 2023, the Company has $409.8 million of federal and $20.2 million of state net operating loss carryforwards, which are expected
to expire on various dates. The Company’s state net operating loss carryforwards are available to reduce future taxable income, which expire at various
times through 2041. The federal net operating loss carryforwards generated in tax years after 2018 have an unlimited carryforward period, while those
generated in earlier tax years have a twenty year carryforward, with expirations beginning in 2036.

The Company is subject to income tax in the United States and various other foreign countries or territories in which it operates. The 2020 through
2022 tax years are open to examination by the taxing jurisdictions in which the company is subject to income taxes. In addition, certain acquired loss,
credit, and basis carryforwards are open to examination by the taxing authorities beginning in 2003.

A reconciliation of the beginning and ending amount of total gross unrecognized tax benefits, excluding accrued net interest and penalties, is as
follows (in thousands):

As of December 31,
2023 2022

Gross unrecognized income tax benefits - beginning balance 12,464 7,228 
Increase related to tax positions taken during the current year 842 3,082 
Increase related to tax positions taken during prior years — 2,657 
Decrease related to tax positions taken during prior years (2,400) (35)
Increase related to the Organizational Transactions — — 
Decrease related to the lapse of applicable statute of limitations (468) (468)

Gross unrecognized income tax benefits - ending balance 10,438 12,464 

As of December 31, 2023 and 2022, the Company had unrecognized tax benefits of $10.4 million and $12.5 million, respectively, which would affect
the effective tax rate if recognized. The Company recognizes interest and penalties related to its unrecognized tax benefits within its provision for income
taxes. The amount of interest and
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penalties accrued related to the Company’s unrecognized tax benefits are not material to the consolidated financial statements. The Company does not
expect any changes to the unrecognized tax benefits in the next 12 months.

The Company considers the excess of the amount for financial reporting over the tax basis of the investment in its foreign subsidiary to be
indefinitely reinvested outside the United States. At this time, the determination of unrecognized deferred tax liability for this amount is not practicable.

Tax Receivable Agreement

In connection with the Organizational Transactions, the Company entered into a TRA with Topco LLC, Vista Equity Partners, and Onex. The TRA
provides for the payment by the Company to Topco LLC, Vista Equity Partners, and Onex, collectively, of 85% of the amount of tax benefits, if any, that
are realized, or in some circumstances are deemed to realize, as a result of (i) certain increases in the tax basis of assets of Holdings LLC and its
subsidiaries resulting from purchases of LLC Units with the proceeds of the IPO or exchanges of LLC Units in the future or any prior transfers of interests
in Holdings LLC, (ii) certain tax attributes of the Blocker Entities and of Holdings LLC and subsidiaries of Holdings LLC that existed prior to the IPO and
(iii) certain other tax benefits related to our making payments under the TRA (collectively, the “Tax Attributes”). The payment obligations under the TRA
are not conditioned upon any LLC Unit holder maintaining a continued ownership interest in us or Holdings LLC and the rights of Topco LLC under the
TRA are assignable. The Company expects to benefit from the remaining 15% of the tax benefits, if any, that are actually realized.

As of December 31, 2023, $22.0 million of the TRA was classified as a current liability and $396.4 million was classified as non-current in the
consolidated balance sheet.

18. RELATED-PARTY TRANSACTIONS

The Company has entered into arrangements with Vista Equity Partners for certain services, and the Vista Consulting Group for management
consulting, systems implementation, and manpower support (collectively, “Vista”). These services were provided on a time and material basis and were
generally related to integration of the various companies acquired by the Company. Total costs of these related party services were $0.3 million, $0.4
million, and $0.5 million for the years ended December 31, 2023, 2022, and 2021, respectively. We may continue to engage Vista from time to time,
subject to compliance with our related party transactions policy. The Company also entered into arrangements with Onex Partners Manager LP (“Onex”)
for general management services, acquisition advisory, and treasury services. Total costs of these related-party services were less than $0.1 million for
the years ended December 31, 2023, 2022, and 2021, respectively. Total aggregate amounts due to Vista and Onex entities were less than $0.1 million
as of December 31, 2023 and 2022.

The Company also purchased services from entities that share common ownership with Vista and Onex. The cost was $3.4 million, $3.9 million, and
$2.9 million for all other services purchased from entities with common ownership for the year ended December 31, 2023, 2022, and 2021, respectively.
Substantially all of the expenses related to the Vista and Onex services are included in selling, general, and administrative expense in the consolidated
statements of operations and comprehensive loss. Amounts due to entities that share common ownership were $0.2 million and $0.5 million as of
December 31, 2023 and 2022, respectively, and are included in accounts payables and accrued liabilities in the consolidated balance sheet. There were
no sales to or outstanding accounts receivable arising from this agreement during or as of the end of any of the periods presented.

The Company has a strategic partnership with EAB Global, Inc. (“EAB”), a portfolio company of Vista, pursuant to a Reseller Agreement (the
“Agreement”). Pursuant to the Agreement, EAB serves as, among other terms, the exclusive reseller of the Intersect product in the U.S. and Canada.
The Agreement has a ten-year term and includes annual minimum revenue commitments from EAB. The commitment amount for the period was $36.8
million, and will increase upon the anniversary of the Agreement. The Company may begin to revoke its exclusivity with EAB after the fourth year of the
Agreement or terminate the relationship upon material breach of the contract. Under the terms of the Agreement, the Company pays a fee to EAB for
selling products to third party customers on the Company’s behalf. The Company recognized $14.5 million and $12.0 million in selling, general, and
administrative expense and, to a lesser extent, cost of revenue, for fees owed to EAB under the Agreement for the year ended December 31, 2023 and
December 31, 2022, respectively.

In February 2023, certain selling stockholders, which included Hardeep Gulati, the Company’s Chief Executive Officer, Topco LLC, and certain funds
affiliated with Vista and Onex, conducted a secondary offering of 8,700,000
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shares of the Company’s Class A common stock. The Company did not receive any proceeds from the sale of the Class A common stock by the selling
stockholders, but bore the costs associated with the secondary offering (other than underwriting discounts and commissions), which were approximately
$1.4 million and were recorded as selling, general, and administrative expenses in the consolidated statements of operations and comprehensive loss.

19. EMPLOYEE BENEFIT PLANS

Defined Contribution Plan—The Company has a defined contribution plan under Section 401(k) of the Internal Revenue Code (“401(k) Plan”)
covering all full-time employees who meet certain eligibility requirements. Eligible employees may defer a percentage of their pretax compensation, up to
the annual maximum allowed by the Internal Revenue Service. Under the 401(k) Plan, the Company matches a portion of the employee contributions up
to a defined maximum. The Company made matching contributions for the year ended December 31, 2023, 2022, and 2021, of $10.2 million, $10.0
million, and $8.8 million respectively.

20. SUBSEQUENT EVENTS

The Company has evaluated subsequent events from the consolidated balance sheets date through February 29, 2024, the date at which the
condensed consolidated financial statements were available to be issued.

In January 2024, the Company entered into a definitive agreement to acquire all of the voting shares of Allovue, Inc., a leading provider of K-12
financial budgeting and planning software for cash consideration of approximately $42.0 million. The acquisition closed on January 22, 2024 and we are
in the process of completing the purchase price allocation.

In January 2024, in connection with the acquisition of SchoolMessenger, the Company paid deferred consideration of $5.0 million.

In January 2024, the Company had various borrowings under its Revolving Credit Agreement. The outstanding balance on the Revolving Credit
Agreement as of February 29, 2024 was $95.0 million
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

None

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure
controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, as of December 31, 2023. Our Chief Executive Officer
and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of December 31, 2023, the end of the period covered
by this report.

Management’s Annual Report on Internal Controls over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rule 13a-15(f) of the
Exchange Act. Our internal control over financial reporting includes policies and procedures designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external reporting purposes in accordance with GAAP.

Our management, including our principal executive officer and principal financial officer, conducted an evaluation of the effectiveness of our internal
control over financial reporting based on the criteria established in the Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (2013 framework).

On October 2, 2023, we completed the acquisition of SchoolMessenger. We are now integrating processes, employees, technologies, systems, and
operations of SchoolMessenger into the Company. As permitted by the rules and regulations of the SEC, we have excluded SchoolMessenger from our
assessment of internal control over financial reporting as of December 31, 2023. We believe that we have taken necessary steps to monitor and maintain
appropriate internal controls over financial reporting during this integration. SchoolMessenger’s financial statements are included in the December 31,
2023 consolidated financial statements and constituted approximately 9% of total assets as of December 31, 2023, and approximately 2% of total
revenue during the year ended December 31, 2023.

Based on this evaluation, our management concluded that our internal control over financial reporting were effective as of December 31, 2023.

The effectiveness of our internal control over financial reporting as of December 31, 2023 has been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their report, which is included herein.

Changes to our Internal Controls over Financial Reporting

There have been no changes in internal control over financial reporting during the period ended December 31, 2023 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitations on Effectiveness of Controls

A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the
control system are met. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all
control issues and instances of fraud, if any, have been detected.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the stockholders and the Board of Directors of PowerSchool Holdings, Inc.

Opinion on Internal Control over Financial Reporting

We have audited the internal control over financial reporting of PowerSchool Holdings, Inc. and subsidiaries (the “Company”) as of December 31, 2023,
based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO). In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December
31, 2023, based on criteria established in Internal Control — Integrated Framework (2013) issued by COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
financial statements as of and for the year ended December 31, 2023 of the Company and our report dated February 29, 2024 expressed an unqualified
opinion on those financial statements.

As described in Management’s Annual Report on Internal Controls over Financial Reporting, management excluded from its assessment the internal
control over financial reporting at SchoolMessenger, which was acquired on October 2, 2023, and whose financial statements constitute 9% of total
assets and 2% of total revenue of the consolidated financial statement amounts as of and for the year ended December 31, 2023. Accordingly, our audit
did not include the internal control over financial reporting at SchoolMessenger.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness
of internal control over financial reporting, included in the accompanying Management’s Annual Report on Internal Controls over Financial Reporting. Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included
obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed 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. A company’s internal
control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures
of the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material
effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.
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/s/ DELOITTE & TOUCHE LLP

Sacramento, California
February 29, 2024
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Item 9B. Other Information

Insider Trading Arrangements

On December 13, 2023, Hardeep Gulati, the Company’s Chief Executive Officer, adopted a 10b5-1 trading plan, which is designed to be in effect
until August 30, 2024. The aggregate number of shares of Class A common stock to be sold pursuant to Mr. Gulati’s 10b5-1 plan is 400,000. Mr. Gulati’s
10b5-1 plan is intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act.

On December 13, 2023, Eric Shander, the Company’s Chief Financial Officer, terminated the 10b5-1 trading plan that he adopted on August 10,
2023, which covered 61,025 shares of Class A commons stock and which was designed to terminate on March 28, 2024. On December 13, 2023, Mr.
Shander adopted a new 10b5-1 trading plan, which is designed to be in effect until December 13, 2024. The aggregate number of shares of Class A
common stock to be sold pursuant to Mr. Shander’s new 10b5-1 plan is 90,293. Mr. Shander’s 10b5-1 plan is intended to satisfy the affirmative defense
conditions of Rule 10b5-1(c) under the Exchange Act.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not Applicable.
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Part III

Item 10. Directors, Executive Officers and Corporate Governance

The information required by this Item is incorporated by reference to the Company’s 2024 Proxy Statement (the “Proxy Statement”) to be filed with the
SEC within 120 days after December 31, 2023 in connection with the solicitation of proxies for the Company’s 2024 annual meeting of stockholders.

Item 11. Executive Compensation

The information required by this Item is incorporated by reference to the Proxy Statement, which is expected to be filed no later than 120 days after the
end of our fiscal year ended December 31, 2023.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this Item is incorporated by reference to the Proxy Statement, which is expected to be filed no later than 120 days after the
end of our fiscal year ended December 31, 2023.

Item 13. Certain Relationship and Related Transactions, and Director Independence

The information required by this Item is incorporated by reference to the Proxy Statement, which is expected to be filed no later than 120 days after the
end of our fiscal year ended December 31, 2023.

Item 14. Principal Accountant Fees and Services

The information required by this Item is incorporated by reference to the Proxy Statement, which is expected to be filed no later than 120 days after the
end of our fiscal year ended December 31, 2023.
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Part IV

Item 15. Exhibits and Financial Statement Schedules

Documents filed as part of this Annual Report on Form 10-K are as follows:
1. Consolidated Financial Statements

Our Consolidated Financial Statements are listed in the “Index to Consolidated Statements” under Part II,
Item 8 of this Annual Report on Form 10-K.

2. Financial Statement Schedules

Financial statement schedules have been omitted because they are not required, not applicable, not
present in amounts sufficient to require submission of the schedule, or the required information is shown in
the Consolidated Financial Statements or notes thereto.

3. Exhibits

The following documents are incorporated by reference or are filed with this Annual Report on Form 10-K, in
each case as indicated therein.

Exhibit Index

Exhibit
Number Description

3.1 Amended and Restated Certificate of Incorporation of PowerSchool Holdings, Inc., dated July 27, 2021 (incorporated by reference to Exhibit 3.2 of PowerSchool
Holdings, Inc.’s Current Report on Form 8-K filed on July 30, 2021).

3.2 Amended and Restated Bylaws of PowerSchool Holdings, Inc., dated July 27, 2021 (incorporated by reference to Exhibit 3.4 of PowerSchool Holdings, Inc.’s Current
Report on Form 8-K filed on July 30, 2021).

4.1 Description of the Company’s Registered Securities (incorporated by reference to Exhibit 4.1 of PowerSchool Holdings, Inc.’s Annual Report on Form 10-K filed on March
24, 2022).

4.2 Registration Rights Agreement, dated July 30, 2021, by and among the Company and the other signatories party thereto (incorporated by reference to Exhibit 4.1 of
PowerSchool Holdings, Inc.’s Current Report on Form 8-K filed on July 30, 2021).

10.1 Tax Receivable Agreement, dated July 27, 2021, by and among the Company and the other signatories party thereto (incorporated by reference to Exhibit 10.2 of
PowerSchool Holdings, Inc.’s Current Report on Form 8-K filed on July 30, 2021).

10.2 Exchange Agreement, dated as of July 27, 2021, by and among the Company and the other signatories party thereto (incorporated by reference to Exhibit 10.3 of
PowerSchool Holdings, Inc.’s Current Report on Form 8-K filed on July 30, 2021).

10.3 Amended and Restated Limited Liability Company Agreement of Severin Holdings, LLC, dated as of July 27, 2021, by and among the Company and the other signatories
party thereto (incorporated by reference to Exhibit 10.4 of PowerSchool Holdings, Inc.’s Current Report on Form 8-K filed on July 30, 2021.

10.4 Stockholders Agreement, dated as of July 27, 2021, by and among the Company and the other signatories party thereto (incorporated by reference to Exhibit 10.6 of
PowerSchool Holdings, Inc.’s Current Report on Form 8-K filed on July 30, 2021).

10.5 First Lien Credit Agreement, dated August 1, 2018, by and among Severin Acquisition, LLC, certain of its subsidiaries, various Lenders party thereto, Barclays Bank PLC
as Administrative Agent (incorporated by reference to Exhibit 10.6 to the Company’s Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.6 Incremental Amendment No. 1 to the First Lien Credit Agreement, dated November 22, 2019, by and among Severin Acquisition, LLC, certain of its subsidiaries, and the
Lenders party thereto (incorporated by reference to Exhibit 10.6.1 to the Company’s Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.7 Incremental Amendment No. 2 to the First Lien Credit Agreement, dated November 25, 2020, by and among Severin Acquisition, LLC, certain of its subsidiaries, and the
Lenders party thereto (incorporated by reference to Exhibit 10.6.2 to the Company’s Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.8 Incremental Amendment No. 3 to the First Lien Credit Agreement, dated March 30, 2021, by and among Severin Acquisition, LLC, certain of its subsidiaries, and the
Lenders party thereto (incorporated by reference to Exhibit 10.6.3 to the Company’s Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.9
Amendment No. 4 to the First Lien Credit Agreement, dated as of September 16, 2022, by and among PowerSchool Holdings LLC (f/k/a Severin Holdings, LLC), Severin
Acquisition, LLC, certain of its subsidiaries, and the Lenders party thereto (incorporated by reference to Exhibit 10.1 of PowerSchool Holdings, Inc.’s Current Report on
Form 8-K filed on September 21, 2022).

10.10

Incremental Term Facility Amendment No. 5, dated as of July 31, 2023, by and among PowerSchool Holdings LLC (f/k/a Severin Holdings, LLC), Severin Acquisition, LLC,
PeopleAdmin, LLC, certain Restricted Subsidiaries from time to time designated thereunder as Co-Borrowers, the Subsidiary Guarantors party thereto, the lenders party
thereto and Barclays Bank PLC, as administrative agent, relating to the First Lien Credit Agreement, dated as of August 1, 2018 (as amended), among PowerSchool
Holdings LLC (f/k/a Severin Holdings, LLC), Severin Acquisition, LLC, PeopleAdmin, LLC, certain Restricted Subsidiaries from time to time designated thereunder as Co-
Borrowers, the several banks, financial institutions, institutional investors and other entities from time to time party thereto as Lenders and the Administrative Agent
(incorporated by reference to Exhibit 10.1 of PowerSchool Holdings, Inc.’s Current Report on Form 8-K filed on August 4, 2023).
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10.11

Incremental and Refinancing Amendment No. 6, dated as of October 12, 2023, by and among PowerSchool Holdings LLC (f/k/a Severin Holdings, LLC), Severin
Acquisition, LLC, PeopleAdmin, LLC, the Subsidiary Guarantors party thereto, Barclays Bank PLC, as the administrative agent, and the banks, financial institutions and
other entities party thereto relating to the First Lien Credit Agreement, dated as of August 1, 2018 (as amended), among PowerSchool Holdings LLC (f/k/a Severin
Holdings, LLC), Severin Acquisition, LLC, PeopleAdmin, LLC, certain Restricted Subsidiaries from time to time designated thereunder as Co-Borrowers, the several
banks, financial institutions, institutional investors and other entities from time to time party thereto as Lenders and the Administrative Agent (incorporated by reference to
Exhibit 10.1 of PowerSchool Holdings, Inc.’s Current Report on Form 8-K filed on October 12, 2023).

10.12 Lease Agreement, dated as of October 8, 2015, between Parkshore Partners, LLC and PowerSchool Group LLC, as amended (incorporated by reference to Exhibit 10.9
to the Company’s Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.13 First Amendment to Lease Agreement, dated as of August 15, 2022, between Parkshore Partners LLC and PowerSchool Holdings, Inc.

10.14+ Form of Director and Officer Indemnification Agreement, by and among the Company and the other signatories party thereto (incorporated by reference to Exhibit 10.5 of
PowerSchool Holdings, Inc.’s Registration Statement on Form S-1 filed on April 6, 2021)

10.15+ PowerSchool Holdings, Inc. 2021 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.1 of PowerSchool Holdings, Inc.’s Registration Statement on Form S-8
filed on April 6, 2021).

10.16+ Form of Restricted Share Award Agreement (incorporated by reference to Exhibit 10.10 to the Company’s Registration Statement filed with the SEC on Form S-1 on April
6, 2021).

10.17+ Form of RSU Award Agreement (incorporated by reference to Exhibit 10.11 to the Company’s Registration Statement filed with the SEC on Form S-1 on April 6, 2021).
10.18+ Form of Option Award Agreement (incorporated by reference to Exhibit 10.12 to the Company’s Registration Statement filed with the SEC on Form S-1 on April 6, 2021).
10.19+ Form of Market Share Award Agreement (filed with the SEC on Form 10Q on May 5, 2023).

10.20+ Letter Agreement, dated as of August 1, 2018, between PowerSchool Group LLC and Hardeep Gulati (incorporated by reference to Exhibit 10.14 to the Company’s
Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.21+ Letter Agreement, dated as of March 18, 2020, between PowerSchool Group LLC and Eric Shander (incorporated by reference to Exhibit 10.15 to the Company’s
Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.22+ Promotion Letter, dated as of November 29, 2022, between PowerSchool Group LLC and Eric Shander (incorporated by reference to Exhibit 10.1 of PowerSchool
Holdings, Inc.’s Current Report on Form 8-K/A filed on December 16, 2022).

10.23+ Letter Agreement, dated as of December 8, 2017, between PowerSchool Group LLC and Devendra Singh (incorporated by reference to Exhibit 10.18 to the Company’s
Registration Statement filed with the SEC on Form S-1 on April 6, 2021).

10.24+ Letter Agreement, dated as of August 1, 2021, between PowerSchool Group LLC and Michael Bisignano.
10.25+ Letter Agreement, dated as of August 8, 2022, between PowerSchool Group LLC and Fred Studer.
10.26+ Letter Agreement, dated as of October 23, 2020, between PowerSchool Group LLC and Shivani Stumpf.
10.27+ Letter Agreement, dated as of August 1, 2021, between PowerSchool Group LLC and Tony Kender.

21.1 List of subsidiaries of PowerSchool Holdings, Inc.
23.1 Consent of Deloitte & Touche LLP, an independent registered public accounting firm, as to PowerSchool Holdings, Inc.
31.1 Certification of Chief Executive Officer pursuant to Exchange Act Rule 13a-14(a) or 15(d)-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuant to Exchange Act Rule 13a-14(a) or 15(d)- 14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1* Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

97.1 PowerSchool Holdings, Inc. Clawback Policy
101.INS Inline XBRL Instance Document
101.SCH Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Extension Definition
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)

+ Indicates a management contract or compensatory plan or agreement.
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*The certifications attached as Exhibit 32.1 that accompany this Annual Report on Form 10-K, are deemed furnished and not filed with the SEC.

Item 16. Form 10-K Summary

None.
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SIGNATURES

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

PowerSchool Holdings, Inc.

Date: February 29, 2024 By: /s/ Eric Shander
Name: Eric Shander
Title: President and Chief Financial Officer

(Principal Financial and Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated

Date: February 29, 2024 By: /s/ Hardeep Gulati
Name: Hardeep Gulati
Title: Director and Chief Executive Officer

(Principal Executive Officer)

Date: February 29, 2024 By: /s/ Eric Shander
Name: Eric Shander
Title: President and Chief Financial Officer

(Principal Financial and Accounting Officer)

Date: February 29, 2024 By: /s/ Barbara Byrne
Name: Barbara Byrne
Title: Director

Date: February 29, 2024 By: /s/ Judy Cotte
Name: Judy Cotte
Title: Director

Date: February 29, 2024 By: /s/ Laurence Goldberg
Name: Laurence Goldberg
Title: Director, Co-Chair of the Board

Date: February 29, 2024 By: /s/ Betty Hung
Name: Betty Hung
Title: Director
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Date: February 29, 2024 By: /s/ Zach Levitt
Name: Zach Levitt
Title: Director

Date: February 29, 2024 By: /s/ Ronald D. McCray
Name: Ronald D. McCray
Title: Director

Date: February 29, 2024 By: /s/ Amy McIntosh
Name: Amy McIntosh
Title: Director

Date: February 29, 2024 By: /s/ Gwen Reinke
Name: Gwen Reinke
Title: Director

Date: February 29, 2024 By: /s/ Maneet S. Saroya
Name: Maneet S. Saroya
Title: Director, Co-Chair of the Board
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Exhibit 10.24

August 1, 2021

Michael Bisignano

Re: Offer of Employment with PowerSchool Group, LLC

Dear MICHAEL:

I am pleased to confirm our offer of employment with PowerSchool Group, LLC (as such company’s name may change from time to time and such
company’s successors and assigns, the “Company”). The terms of our offer are as follows:

If you accept this offer, your start date will be August 1, 2021 (the “Start Date”), and you will report to Hardeep Gulati, CEO, in the position of Chief
Legal Officer. The position is remote-based and will require regular business travel to our Folsom, CA headquarters and other business travel, including
domestic and international travel.

Your starting base salary will be $315,000 USD annually, less deductions and withholdings required or authorized by law, and will be subject to review.
Your base salary will be paid by the Company in regular installments in accordance with the Company’s general payroll practices.

Assuming you are in continuously good standing through the bonus payment date, you will be eligible each fiscal year to receive a discretionary bonus
based on your performance. Assuming you meet all performance expectations, we estimate your target bonus will be 25% of your bonus eligible annual
wage. In addition, you will be eligible each fiscal year for bonus of up to a 25% of your bonus eligible base earnings as a stretch bonus. Both bonus
components will be awarded at the sole discretion of the Board of Directors of the Company based on the Board’s determination as to your achievement
of predetermined personal and company performance targets. The bonus amounts will be issued less deductions and withholdings required or
authorized by law. Any such bonus will be pro-rated in your first year of employment for the amount of time you have been employed by the Company.
You will be eligible to receive an equity incentive award covering a number of shares or units having an aggregate grant date fair market value equal to
$2M. The form of incentive as well as terms and conditions of the grant will be provided following commencement of employment and will be subject to
Board of Directors approval and the execution of any applicable Grant Agreements. Our intent to recommend such approval is not a promise of
compensation and is not intended to create any obligation on the part of the Company.

You will also be eligible to participate in regular health, dental and vision insurance plans; bonuses and other employee benefit plans established by
the Company for its employees from time to time, so long as they remain generally available to the Company’s employees.

If the Company terminates your employment without “Cause” or you voluntarily terminate your employment for a “Good Reason”, you will be entitled to
receive a severance payment equal to six (6) months of base pay, less deductions and withholdings required by law or authorized by you (the
“Severance Pay”). For purposes of this section, “Cause” and “Good Reason” have the meaning set forth in Exhibit B attached hereto. The Company will
not be required to pay the Severance Pay unless you (i) execute and deliver to the Company an agreement (“Release Agreement”) in a form satisfactory
to the Company releasing from all liability (other than the payments and benefits contemplated by this letter) the Company, each member of the
Company, and any of their respective past or present officers, directors, managers, employees or agents and you do not revoke such release during any
applicable revocation period and (ii) have not breached the provisions of Sections 2 through 8 of Exhibit A, the terms of this letter or any agreement
between you and the Company or the provisions of the Release Agreement. The Severance Pay shall be paid in equal monthly installments starting as
of the month following the month in which any applicable revocation period for the release described above lapses, provided you have not revoked the
release during such revocation period.
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As an employee of the Company, you will have access to certain confidential information of the Company, its affiliates, the Company’s acquisitions,
their customers, suppliers and other third parties and you may, during the course of your employment, develop certain information or inventions, which
will be the property of the Company. To protect the interests of the Company, you will need to carefully consider and sign the Company's standard
"Employee Confidentiality, Invention Assignment, Non- Solicit, Arbitration Agreement" (attached to this letter as Exhibit A) as a condition of your
employment. So that the Company has proper records of inventions that may belong to you, we ask that you also complete Schedule 1 attached
separately.

We also wish to impress upon you that we do not want you to bring with you any confidential or proprietary material of any former employer or to
violate any other obligations you may have to any former employer.

As a condition of your employment, you will also be asked to abide by the Company’s policies and procedures, which may be amended from time to
time, in the Company’s sole discretion. We consider the terms of this offer confidential and trust that you will treat it as such and use appropriate
discretion.

While we look forward to a long and profitable relationship, your employment with the Company is at will. Any statements or representations to the
contrary (and, indeed, any statements contradicting any provision in this letter and/or the Employee Confidentiality, Invention Assignment, Non-Solicit,
Non-Compete, Arbitration Agreement attached as Exhibit A) should be regarded by you as ineffective. Further, your participation in any benefit or other
Company program is not to be regarded as assuring you of continuing employment for any particular period of time. The Company may terminate your
employment at any time with or without notice, and for any reason or no reason.

Notwithstanding any provision to the contrary contained in Exhibit A, you shall be entitled to terminate your employment with the Company at any time
and for any reason or no reason by giving notice in writing to the Company of not less than four (4) (“Notice Period”), unless otherwise agreed to in
writing by you and the Company. In the event of such notice, the Company reserves the right, in its discretion, to give immediate effect to your
resignation in lieu of requiring or allowing you to continue work throughout the Notice Period. You shall continue to be an employee of the Company
during the Notice Period, and thus owe to the Company the same duty of loyalty you owed it prior to giving notice of your termination. The Company
may, during the Notice Period, relieve you of all your duties and prohibit you from entering the Company’s offices.

Please note that because of employer regulations adopted in the Immigration Reform and Control Act of 1986, within three (3) business days of
starting your new position you will need to present documentation establishing your identity and demonstrating that you have authorization to work in the
United States. If you have questions about this requirement, which applies to U.S. citizens and non-U.S. citizens alike, you may contact our Human
Resources office.

You and the Company mutually agree that any disputes that may arise regarding your employment will be submitted to binding arbitration. As a
condition of your employment, you will need to carefully consider and voluntarily agree to and initial in Section 14, H of Exhibit A.

It should also be understood that all offers of employment are conditional on the Company’s completion of a satisfactory background check and drug
test screen.

Should you agree to these terms and conditions, this letter, Exhibit A and its Schedules constitute the entire agreement and understanding between
you and the Company with respect to the subject matter of this Agreement, and supersede all prior understandings and agreements, whether oral or
written, between or among you and the Company or its predecessor with respect to the specific subject matter hereof.

This offer will remain open for three (3) business day from the date of this letter and is conditioned upon you starting work with us no later than the
Start Date. If you decide to accept our offer, and I hope you will, please sign the enclosed copy of this letter and
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applicable Exhibits in the space indicated and return them to me. Should you have anything else that you wish to discuss, please do not hesitate to call
me.

Very truly yours,
/s/ Dawn LaPlante
Dawn LaPlante
VP, Talent

I, Michael C. Bisignano, have read and understood this letter and Exhibit A attached and hereby acknowledge, accept and agree to the terms set forth
therein.

/s/ Michael Bisignano
Signature
08/03/2021
Date signed
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EMPLOYMENT AND RESTRICTIVE COVENANTS AGREEMENT

This Employment and Restrictive Covenants Agreement (this “Agreement”) is made effective August 1, 2021 (the “Effective Date”), by and between
[PowerSchool Group, LLC] (together with its affiliates and related companies, hereafter referenced as “Company”) and MICHAEL BISIGNANO (hereafter
referenced as “Employee”).

1. PURPOSE. In connection with Employee’s employment by the Company (the “Employment”), Employee and the Company wish to set forth the
terms and conditions under which Employee will be employed by the Company, and certain restrictions applicable to Employee as a result of the
Employment with the Company. This Agreement is intended: to allow the parties to engage in the Employment, with the Company giving
Employee access to the Company’s customers, employees, and Confidential Information (as that term is defined below); to protect the
Company’s business, information, and relationships against unauthorized competition, solicitation, recruitment, use, or disclosure; and to clarify
Employee’s legal rights and obligations.

2. THE BUSINESS OF THE COMPANY. The Company is engaged in the business of investing and operating in software and technology-enabled
businesses, including a continuous program of research, development, production and marketing (collectively the “Business” of the Company).
Employee acknowledges that the Company has a legitimate interest in protecting its Confidential Information, trade secrets, customer
relationships, customer goodwill, employee relationships, and the special investment and training given to Employee.

3. “AT WILL” EMPLOYMENT OF EMPLOYEE. Employee shall perform such duties or responsibilities as assigned to Employee from time to time.
The Parties acknowledge that Employee’s employment by the Company at all times is and shall remain “at will,” and may be terminated by either
Party at any time, with or without notice and with or without cause. Employee acknowledges that but for Employee’s execution of this Agreement,
Employee would not be employed by the Company.

a. Employee acknowledges that Employee’s duties shall entail Employee’s contact with the Company’s customers to whom Employee is
introduced, to which Employee is assigned, whose accounts Employee shall oversee, or for which Employee otherwise is directly or
indirectly responsible. Employee further acknowledges that Employee will be given the use of the Company’s Confidential Information.
Employee acknowledges that the Company’s goodwill with its customers and customer prospects, as well as the Company’s
Confidential Information, are among the most valuable assets of the Company’s Business. Accordingly, Employee hereby agrees,
acknowledges, covenants, represents and warrants that at all times during Employee’s employment with the Company, Employee will
faithfully perform Employee’s duties with the utmost loyalty to the Company, and will owe a fiduciary duty and duty of loyalty to the
Company. Employee agrees that during employment, Employee will do nothing disloyal or adverse to the Company or the Company’s
Business, or which creates any conflict of interest with the Company or the Business of the Company. Employee will abide by the
policies of the Company at all times during Employee’s employment, and acknowledges that the Company may unilaterally change its
policies, practices, and procedures at any time, at the sole discretion of the Company. Employee understands and acknowledges that all
equipment, communication devices, physical property, documents, information, data bases, furniture, accessories, premises, and any
other items provided to Employee while employed by Company, shall at all times remain the sole property of the Company, and as such,
Employee shall have no reasonable expectation of privacy when using such items.

b. Employee acknowledges that Employee will be afforded an investment of time, training, money, trust, exposure to the public, or
exposure to customers, vendors, suppliers, investors, joint venture partners, or other business relationships of the Company during the
course of the Employment, and Employee’s position gives Employee a high level of
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influence or credibility with the Company’s customers, vendors, suppliers, or other business relationships. Employee understands and
acknowledges that Employee will possess specialized skills, learning, abilities, customer contacts, or customer information by reason of
working for the Company.

c. Employee acknowledges that, through Employee’s employment with the Company, Employee may customarily and regularly solicit
customers and/or prospective customers for the Company, and/or engage in making sales or obtaining orders or contracts for products
or services.

d. Aside from confidential information, intangibles and materials transferred to PowerSchool as a result of a PowerSchool acquisition,
Employee understands that the Company has specifically instructed him/her to refrain from bringing to the Company any documents or
materials or intangibles of a former employer or third party that are not in the public domain, or have not been legally transferred or
licensed to the Company, or that might constitute the confidential information or trade secrets of a prior employer. Employee agrees that
when performing duties on behalf of the Company, he/she will not breach any invention assignment, proprietary information,
confidentiality, noncompetition, nonsolicitation or other similar agreement with any former employer or other party.

4. DUTY OF LOYALTY. Employee understands that his/her employment and provision of services on behalf of the Company requires Employee’s
undivided attention and effort. Accordingly, during Employee’s employment, Employee agrees that he/she will not, without the Company’s
express prior written consent, (i) engage in any other business activity, unless such activity is for passive investment purposes not otherwise
prohibited by this Agreement and will not require Employee to render any services, (ii) be engaged or interested, directly or indirectly, alone or
with others, in any trade, business or occupation in competition with the Company, (iii) take steps, alone or with others, to engage in competition
with the Company in the future, or (iv) appropriate for Employee’s own benefit business opportunities pertaining to the Company’s Business.

5. INVENTIONS

a. Prior Inventions. Employee agrees to separately complete Schedule 1, which will be attached hereto and is a complete and accurate
list describing all Inventions (as defined below) which were conceived, discovered, created, invented, developed and/or reduced to
practice by Employee prior to the commencement of his/her Employment that have not been legally assigned or licensed to the
Company (collectively: “Prior Inventions”). If there are no such Prior Inventions, Employee shall indicate on Schedule 1 that Employee
has no Prior Inventions to disclose.
Employee acknowledges and agrees that if in the course of Employee’s employment, Employee incorporates or causes to be
incorporated into a Company product, service, process, file, system, application or program a Prior Invention, Employee will grant the
Company a non-exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and assignable license to make, have made,
copy, modify, make derivative works of, use, offer to sell, sell or otherwise distribute such Prior Invention as part of or in connection with
such product, process, file, system, application or program.

b. Disclosure and Assignment of Inventions. Employee agrees to promptly disclose to the Company in writing all Inventions (as defined
below) that Employee conceives, develops and/or first reduces to practice or create, either alone or jointly with others, during the period
of Employee’s Employment, and for a period of three (3) months thereafter, whether or not in the course of Employee’s Employment.
Employee further assigns and agrees to assign all of Employee’s rights, title and interest in the Inventions to the Company. In the event
that the Company is unable for any reason to secure Employee’s signature to any document required to file, prosecute, register or
memorialize the ownership and/or assignment of any Invention, Employee hereby irrevocably designates and appoints the Company’s
duly authorized officers and agents as
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Employee’s agents and attorneys-in-fact to act for and on Employee’s behalf and stead to (i) execute, file, prosecute, register and/or
memorialize the assignment and/or ownership of any Invention; (ii) to execute and file any documentation required for such enforcement
and (iii) do all other lawfully permitted acts to further the filing, prosecution, registration, memorialization of assignment and/or ownership
of, issuance of and enforcement of any Inventions, all with the same legal force and effect as if executed by Employee.

Employee acknowledges that he/she is not entitled to use the Inventions for Employee’s own benefit or the benefit of anyone except the
Company without written permission from the Company, and then only subject to the terms of such permission. Employee further agrees
that Employee will communicate to the Company, as directed by the Company, any facts known to Employee and testify in any legal
proceedings, sign all lawful papers, make all rightful oaths, execute all divisionals, continuations, continuations-in-part, foreign
counterparts, or reissue applications, all assignments, all registration applications and all other instruments or papers to carry into full
force and effect, the assignment, transfer and conveyance hereby made or to be made and generally do everything possible for title to
the Inventions to be clearly and exclusively held by the Company as directed by the Company.

For purposes of this Agreement, “Inventions” means, without limitation, any and all formulas, algorithms, processes, techniques,
concepts, designs, developments, technology, ideas, patentable and unpatentable inventions and discoveries, copyrights and works of
authorship in any media now known or hereafter invented (including computer programs, source code, object code, hardware, firmware,
software, mask work, applications, files, internet site content, databases and compilations, documentation and related items) patents,
trade and service marks, logos, trade dress, corporate names and other source indicators and the good will of any business symbolized
thereby, trade secrets, know-how, confidential and proprietary information, documents, analyses, research and lists (including current
and potential customer and user lists) and all applications and registrations and recordings, improvements and licenses that (i) relate in
any manner, whether at the time of conception, design or reduction to practice, to the Company’s Business or its actual or demonstrably
anticipated research or development; (ii) result from any work performed by Employee on behalf of the Company; or (iii) result from the
use of the Company’s equipment, supplies, facilities, Confidential Information or Trade Secrets.

Employee recognizes that Inventions or proprietary information relating to Employee’s activities while working for the Company, and
conceived, reduced to practice, created, derived, developed, or made by Employee, alone or with others, within three (3) months after
termination of Employee’s employment may have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, in significant part while Employee was employed by the Company. Accordingly, Employee agrees that such Inventions and
proprietary information shall be presumed to have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, during Employee’s employment with the Company and are to be assigned to the Company pursuant to this Agreement and
applicable law unless and until Employee has established the contrary by clear and convincing evidence.

c. Work for Hire. Employee acknowledges and agrees that any copyrightable works prepared by Employee within the scope of
Employee’s employment are “works made for hire” under the Copyright Act and that the Company will be considered the author and
owner of such copyrightable works. Any copyrightable works the Company specially commissions from Employee while Employee is
employed also shall be deemed a work made for hire under the Copyright Act and if for any reason such work cannot be so designated
as a work made for hire, Employee agrees to and hereby assigns to the Company, as directed by the Company, all right, title and
interest in and to said work(s). Employee further agrees to and hereby grants the Company, as directed by the
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Company, a non-exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and assignable license to make, have made,
copy, modify, make derivative works of, use, publicly perform, display or otherwise distribute any copyrightable works Employee creates
during Employee’s Employment.

d. Assignment of Other Rights. In addition to the foregoing assignment of Inventions to the Company, Employee hereby irrevocably
transfers and assigns to the Company: (i) all worldwide patents, patent applications, copyrights, mask works, trade secrets and other
intellectual property rights in any Inventions; and (ii) any and all “Moral Rights” (as defined below) that Employee may have in or with
respect to any Inventions. Employee also hereby forever waives and agrees never to assert any and all Moral Rights Employee may
have in or with respect to any Inventions, even after termination of Employee’s work on behalf of the Company. “Moral Rights” mean any
rights to claim authorship of any Inventions, to object to or prevent the modification of any Inventions, or to withdraw from circulation or
control the publication or distribution of any Inventions, and any similar right, existing under applicable judicial or statutory law of any
country in the world, or under any treaty, regardless of whether or not such right is denominated or generally referred to as a “moral
right.”

e. Applicability to Past Activities. To the extent Employee has been engaged to provide services by the Company or its predecessor for
a period of time before the effective date of this Agreement (the “Prior Engagement Period”), Employee agrees that if and to the extent
that, during the Prior Engagement Period: (i) Employee received access to any information from or on behalf of the Company that would
have been proprietary information if Employee had received access to such information during the period of Employee’s Employment
with the Company under this Agreement; or (ii) Employee conceived, created, authored, invented, developed or reduced to practice any
item, including any intellectual property rights with respect thereto, that would have been an Invention if conceived, created, authored,
invented, developed or reduced to practice during the period of Employee’s Employment with the Company under this Agreement; then
any such information shall be deemed proprietary information hereunder and any such item shall be deemed an Invention hereunder,
and this Agreement shall apply to such information or item as if conceived, created, authored, invented, developed or reduced to
practice under this Agreement.

6. NONDISCLOSURE AGREEMENT.

a. Employee expressly agrees that, throughout the term of Employee’s Employment with the Company and at all times following the
termination of Employee’s Employment from the Company, for so long as the information remains confidential, Employee will not use or
disclose any Confidential Information disclosed to Employee by the Company, other than for the purpose to carry out the Employment
for the benefit of the Company (but in all cases preserving confidentiality by following the Company’s policies and obtaining appropriate
non-disclosure agreements). Employee shall not, directly or indirectly, use or disclose any Confidential Information to third parties, nor
permit the use by or disclosure of Confidential Information by third parties. Employee agrees to take all reasonable measures to protect
the secrecy of and avoid disclosure or use of Confidential Information in order to prevent it from falling into the public domain or into the
possession of any Competing Business or any persons other than those persons authorized under this Agreement to have such
information for the benefit of the Company. Employee agrees to notify the Company in writing of any actual or suspected misuse,
misappropriation, or unauthorized disclosure of Confidential Information that may come to Employee’s attention. Employee
acknowledges that if Employee discloses or uses knowledge of the Company’s Confidential Information to gain an advantage for
Employee, for any Competing Business, or for any other person or entity other than the Company, such an advantage so obtained would
be unfair and detrimental to the Company.
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b. Employee expressly agrees that Employee’s duty of non-use and non-disclosure shall continue indefinitely for any information of the
Company that constitutes a Trade Secret under applicable law, so long as such information remains a Trade Secret.

c. Employee shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade
secret that—(A) is made—(i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to an
attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint
or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

d. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that
are expressly allowed by 18 U.S.C. § 1833(b). Accordingly, the parties to this Agreement have the right to disclose in
confidence trade secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or
investigating a suspected violation of law. The parties also have the right to disclose trade secrets in a document filed in a
lawsuit or other proceeding, but only if the filing is made under seal and protected from public disclosure.

e. Nothing in this agreement prohibits me from reporting possible violations of federal law or regulation to any governmental
agency or entity including, but not limited to, the Department of Justice, the Securities and Exchange Commission, Congress,
and any agency Inspector General, or from making other disclosures that are protected under the whistleblower provisions of
federal law or regulation. I do not need the prior authorization of my supervisor or anyone else affiliated with the Company to
make any such reports or disclosures, and I am not required to notify my supervisor or anyone else affiliated with the
Company that I have made such reports or disclosures.

7. RETURN OF COMPANY PROPERTY AND MATERIALS. Any Confidential Information, trade secrets, materials, equipment, information,
documents, electronic data, or other items that have been furnished by the Company to Employee in connection with the Employment are the
exclusive property of the Company and shall be promptly returned to the Company by Employee, accompanied by all copies of such
documentation, immediately when the Employment has been terminated or concluded, or otherwise upon the written request of the Company.
Employee shall not retain any copies of any Company information or other property after the Employment ends, and shall cooperate with the
Company to ensure that all copies, both written and electronic, are immediately returned to the Company. Employee shall cooperate with
Company representatives and allow such representatives to oversee the process of erasing and/or permanently removing any such Confidential
Information or other property of the Company from any computer, personal digital assistant, phone, or other electronic device, or any cloud-
based storage account or other electronic medium owned or controlled by Employee.

8.  LIMITED NONCOMPETE AGREEMENT. To the extent enforceable by law, Employee expressly agrees that Employee will not (either directly or
indirectly, by assisting or acting in concert with others) Compete with the Company during the Restricted Period within the Restricted Territory.
Notwithstanding the foregoing, the Company and Employee agree to use best efforts to discuss whether any particular opportunity presented to
the Employee would or would not result in the Employee being in a position to Compete with the Company. The Parties acknowledge that this
provision is not intended to be a general prohibition on the Employee’s ability to work in any industry, such as education technology.

9.  NONSOLICITATION OF CUSTOMERS/PROSPECTIVE CUSTOMERS. Employee expressly agrees that during the Restricted Period,
Employee will not (either directly or indirectly, by
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assisting or acting in concert with others), on behalf of himself/herself or any other person, business, entity, including but not limited to on behalf
of a Competing Business, call upon, solicit, or attempt to call upon or solicit any business from any Customer or Prospective Customer for the
purpose of providing services substantially similar to the Services.

10. NONRECRUITMENT OF EMPLOYEES. Employee expressly agrees that during the Restricted Period, Employee will not, on behalf of
himself/herself or any other person, business, or entity (either directly or indirectly, by assisting or acting in concert with others), solicit, recruit, or
encourage, or attempt to solicit, recruit, or encourage any of the Company’s employees, in an effort to hire such employees away from the
Company, or to encourage any of the Company’s employees to leave employment with the Company to work for a Competing Business.

11. REMEDIES; INDEMNIFICATION. Employee agrees that the obligations set forth in this Agreement are necessary and reasonable in order to
protect the Company’s legitimate business interests and (without limiting the foregoing) that the obligations set forth in Sections 8, 9 and 10 are
necessary and reasonable in order to protect the Company’s legitimate business interests in protecting its Confidential Information, Trade
Secrets, customer and employee relationships and the goodwill associated therewith. Employee expressly agrees that due to the unique nature
of the Company’s Confidential Information, and its relationships with its Customers and other employees, monetary damages would be
inadequate to compensate the Company for any breach by Employee of the covenants and agreements set forth in this Agreement. Accordingly,
Employee agrees and acknowledges that any such violation or threatened violation shall cause irreparable injury to the Company and that, in
addition to any other remedies that may be available in law, in equity, or otherwise, the Company shall be entitled: (a) to obtain injunctive relief
against the threatened breach of this Agreement or the continuation of any such breach by Employee, without the necessity of proving actual
damages; and (b) to be indemnified by Employee from any loss or harm; and (c) to recover any costs or attorneys’ fees, arising out of or in
connection with any breach by Employee or enforcement action relating to Employee’s obligations under this Agreement.

12. INJUNCTIVE RELIEF; TOLLING. Notwithstanding the arbitration provisions contained herein, or anything else to the contrary in this Agreement,
Employee understands that the violation of any restrictive covenants of this Agreement may result in irreparable and continuing damage to the
Company for which monetary damages will not be sufficient, and agrees that Company will be entitled to seek, in addition to its other rights and
remedies hereunder or at law and both before or while an arbitration is pending between the parties under this Agreement, a temporary
restraining order, preliminary injunction or similar injunctive relief from a court of competent jurisdiction in order to preserve the status quo or
prevent irreparable injury pending the full and final resolution of the dispute through arbitration, without the necessity of showing any actual
damages or that monetary damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The
aforementioned injunctive relief shall be in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief through
arbitration proceedings. This Section shall not be construed to limit the obligation for either party to pursue arbitration. The Restricted Period as
defined in this Agreement may be extended during the pendency of any litigation (including appeals) or arbitration proceeding, in order to give
the Company the full protection of the restrictive covenants as described in this Agreement.

13. DEFINITIONS. For all purposes throughout this Agreement, the terms defined below shall have the respective meanings specified in this section.

a. “Customer” of the Company shall mean any business or entity with which Employee had Material Contact, for the purpose of providing
Services, during the twelve (12) months preceding Employee’s termination date.

b. “Compete” shall mean to provide Competitive Services, whether Employee is acting on behalf of himself/herself, or in conjunction with
or in concert with any other entity, person, or business, including activities performed while working for or on behalf of a Customer.
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c. “Competitive Services” shall mean the business or process of researching into, developing, manufacturing, distributing, selling,
supplying (including but not limited to technical and product support, professional services, technical advice and other customer
services) education technology software and any other services then provided, conducted, authorized, or offered by the Company.

d. “Competing Business” shall mean any entity, including but not limited to any person, company, partnership, corporation, limited liability
company, association, organization or other entity that provides Competitive Services.

e. “Confidential Information” shall mean sensitive business information having actual or potential value to the Company or its affiliates
because it is not generally known to the general public or ascertainable by a Competing Business, and which has been disclosed to
Employee, or of which Employee will become aware, as a consequence of the Employment with the Company, including any information
related to: the Company’s investment strategies, management planning information, business plans, operational methods, market
studies, marketing plans or strategies, patent information, business acquisition plans, past, current and planned research and
development, formulas, methods, patterns, processes, procedures, instructions, designs, inventions, operations, engineering, services,
drawings, equipment, devices, technology, software systems, price lists, sales reports and records, sales books and manuals, code
books, financial information and projections, personnel data, names of customers, customer lists and contact information, customer
pricing and purchasing information, lists of targeted prospective customers, supplier lists, product/service and marketing data and
programs, product/service plans, product development, advertising campaigns, new product designs or roll out, agreements with third
parties, or any such similar information. Confidential Information shall also include the track record and investment performance of Vista
Equity Partners and its affiliated investment funds, as well as any information disclosed to the Company by a third party (including, but
not limited to, current or prospective customers) that the Company is obliged to treat as confidential. Confidential Information may be in
written or non- written form, as well as information held on electronic media or networks, magnetic storage, cloud storage service, or
other similar media. The Company has invested and will continue to invest extensive time, resources, talent, and effort to develop its
Confidential Information, all of which generates goodwill for the Company. Employee acknowledges that the Company has taken
reasonable and adequate steps to control access to the Confidential Information and to prevent unauthorized disclosure, which could
cause injury to the Company. This definition shall not limit any broader definition of “confidential information” or any equivalent term
under applicable state or federal law.

f. “Material Contact” shall mean actual contact between Employee and a Customer with whom Employee dealt on behalf of the
Company; or whose dealings with the Company were coordinated or supervised by Employee; or who received goods or services from
the Company that resulted in payment of commissions or other compensation to Employee; or about whom Employee obtained
Confidential Information because of Employee’s Employment with the Company; or whom employee contacted with the intent of
establishing or strengthening a business or professional relationship for the Company.

g. “Prospective Customer” shall mean any business or entity with whom Employee had Material Contact, for the purpose of attempting to
sell or provide Services, and to whom Employee provided a bid, quote for Services, or other Confidential Information of the Company,
during the twelve (12) months preceding Employee’s termination date.

h. “Restricted Period” shall mean the entire term of Employee’s employment with the Company and a one (1) year period immediately
following the termination of Employee’s
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employment, unless otherwise delineated or described in the “end notes and exceptions” at the end of this Agreement.

i. “Restricted Territory” shall mean the geographic area in which or with respect to which Employee provided or attempted to provide
any Services or performed operations on behalf of the Company as of the date of termination or during the twelve (12) months preceding
Employee’s termination date.

j. “Trade Secrets” shall mean the business information of the Company that is competitively sensitive and which qualifies for trade
secrets protection under applicable trade secrets laws, including but not limited to the Defend Trade Secrets Act. This definition shall not
limit any broader definition of “trade secret” or any equivalent term under any applicable local, state or federal law.

k. “Services” shall mean the types of work product, processes and work-related activities relating to the Business of the Company
performed by Employee during the Employment.

14. MANDATORY ARBITRATION CLAUSE; NO JURY TRIAL. A Party may bring an action in court to obtain a temporary restraining order,
injunction, or other equitable relief available in response to any violation or threatened violation of the restrictive covenants set forth in this
Agreement. Otherwise, Employee expressly agrees and acknowledges that the Company and Employee will utilize binding arbitration to resolve
all disputes that may arise out of the employment context.

a. Both the Company and Employee hereby agree that any claim, dispute, and/or controversy that Employee may have against the
Company (or its owners, directors, officers, managers, employees, agents, insurers and parties affiliated with its employee benefit and
health plans), or that the Company may have against Employee, arising from, related to, or having any relationship or connection
whatsoever to the Employment, shall be submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act
(9 U.S.C. §§ 1, et seq.) in conformity with the Federal Rules of Civil Procedure. Included within the scope of this Agreement are all
disputes including, but not limited to, any claims alleging employment discrimination, harassment, hostile environment, retaliation,
whistleblower protection, wrongful discharge, constructive discharge, failure to grant leave, failure to reinstate, failure to accommodate,
tortious conduct, breach of contract, and/or any other claims Employee may have against the Company for any exemption
misclassification, unpaid wages or overtime pay, benefits, payments, bonuses, commissions, vacation pay, leave pay, workforce
reduction payments, costs or expenses, emotional distress, pain and suffering, or other alleged damages arising out of the Employment
or termination. Also included are any claims based on or arising under Title VII, 42 USC Section 1981, the Age Discrimination in
Employment Act, the Americans with Disabilities Act, the Family and Medical Leave Act, the Fair Labor Standards Act, Sarbanes-Oxley,
all as amended, or any other state or federal law or regulation, equitable law, or otherwise relating in any way to the employment
relationship.

b. Nothing herein, however, shall prevent Employee from filing and pursuing proceedings before the United States Equal Employment
Opportunity Commission or similar state agency (although if Employee chooses to pursue any type of claim for relief following the
exhaustion of such administrative remedies, such claim would be subject to resolution under these mandatory arbitration provisions). In
addition, nothing herein shall prevent Employee from filing an administrative claim for unemployment benefits or workers’ compensation
benefits.

c. Nothing in the confidentiality or nondisclosure or other provisions of this Agreement shall be construed to limit Employee’s right to
respond accurately and fully to any question,
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inquiry or request for information when required by legal process or from initiating communications directly with, or responding to any
inquiry from, or providing testimony before, any self-regulatory organization or state or federal regulatory authority, regarding the
Company, Employee’s Employment, or this Agreement. Employee is not required to contact the Company regarding the subject matter
of any such communications before engaging in such communications. Employee also understands that Employee shall not be held
criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (1) is made (a) in confidence
to a federal, state, or local government official, either directly or indirectly, or to an attorney, and (b) solely for the purpose of reporting or
investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal. Employee also understands that disclosure of trade secrets to attorneys, in legal proceedings if disclosed
under seal, or pursuant to court order is also protected under 18 U.S. Code §1833 when disclosure is made in connection with a
retaliation lawsuit based on the reporting of a suspected violation of law.

d. In addition to any other requirements imposed by law, the arbitrator selected shall be a qualified individual mutually selected by the
Parties, and shall be subject to disqualification on the same grounds as would apply to a judge. All rules of pleading, all rules of
evidence, all statutes of limitations, all rights to resolution of the dispute by means of motions for summary judgment, and judgment on
the pleadings shall apply and be observed. Resolution of the dispute shall be based solely upon the law governing the claims and
defenses pleaded, and the arbitrator may not invoke any basis (including but not limited to, notions of “just cause”) other than such
controlling law. Likewise, all communications during or in connection with the arbitration proceedings are privileged. The arbitrator shall
have the authority to award appropriate substantive relief under relevant laws, including the damages, costs and attorneys’ fees that
would be available under such laws.

e. Employee’s initial share of the arbitration fee shall be in an amount equal to the filing fee as would be applicable in a court proceeding,
or $100, whichever is less. Beyond the arbitration filing fee, Employer will bear all other fees, expenses and charges of the arbitrator.

f. Employee understands and agrees that all claims against the Company must be brought in Employee’s individual capacity and not as a
plaintiff or class member in any purported class or representative proceeding. Employee understands that there is no right or authority
for any dispute to be heard or arbitrated on a collective action basis, class action basis, as a private attorney general, or on bases
involving claims or disputes brought in a representative capacity on behalf of the general public, on behalf of other Company employees
(or any of them) or on behalf of other persons alleged to be similarly situated. Employee understands that there are no bench or jury
trials and no class actions or representative actions permitted under this Agreement. The Arbitrator shall not consolidate claims of
different employees into one proceeding, nor shall the Arbitrator have the power to hear an arbitration as a class action, collective action,
or representative action. The interpretation of this subsection shall be decided by a judge, not the Arbitrator.

g. Procedure. Employee and Company agree that prior to the service of an Arbitration Demand, the parties shall negotiate in good faith for
a period of thirty (30) days in an effort to resolve any arbitrable dispute privately, amicably and confidentially. To commence an arbitration
pursuant to this Agreement, a party shall serve a written arbitration demand (the “Demand”) on the other party by hand delivery or via
overnight delivery service (in a manner that provides proof of receipt by respondent). The Demand shall be served before expiration of
the applicable statute of limitations. The Demand shall describe the arbitrable dispute in sufficient detail to advise the respondent of the
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nature and basis of the dispute, state the date on which the dispute first arose, list the names and addresses of every person whom the
claimant believes does or may have information relating to the dispute, including a short description of the matter(s) about which each
person is believed to have knowledge, and state with particularity the relief requested by the claimant, including a specific monetary
amount, if the claimant seeks a monetary award of any kind. If respondent does not provide a written Response to the Demand, all
allegations will be considered denied. The parties shall confer in good faith to attempt to agree upon a suitable arbitrator, and if unable to
do so, they will select an arbitrator from the American Arbitration Association (“AAA”)’s employment arbitration panel for the area. The
arbitrator shall allow limited discovery, as appropriate in his or her discretion. The arbitrator’s award shall include a written reasoned
opinion.

h. Employee understands, agrees, and consents to this binding arbitration provision, and Employee and the Company hereby each
expressly waive the right to trial by jury of any claims arising out of Employment with the Company. By initialing below, Employee
acknowledges that Employee has read, understands, agrees and consents to the binding arbitration provision, including the
class action waiver.
Employee’s Initials: MB

15. NOTICE OF VOLUNTARY TERMINATION OF EMPLOYMENT. Unless otherwise stated in Employee’s offer letter of employment, Employee
agrees to use reasonable efforts to provide the Company fourteen (14) days written notice of Employee’s intent to terminate Employee’s
Employment; provided, however, that this provision shall not change the at-will nature of the employment relationship between Employee and
the Company. It shall be within the Company’s sole discretion to determine whether Employee should continue to perform services on behalf of
the Company during this notice period.

16. NON-DISPARAGEMENT. During and after Employee’s Employment with the Company, except to the extent compelled or required by law,
Employee agrees he/she shall not disparage the Company, its customers and suppliers or their respective officers, directors, agents, servants,
employees, attorneys, shareholders, successors or assigns or their respective products or services, in any manner (including but not limited to,
verbally or via hard copy, websites, blogs, social media forums or any other medium); provided, however, that nothing in this Section shall
prevent Employee from: engaging in concerted activity relative to the terms and conditions of Employee’s Employment and in communications
protected under the National Labor Relations Act, filing a charge or providing information to any governmental agency, or from providing
information in response to a subpoena or other enforceable legal process or as otherwise required by law.

17. NOTIFICATION OF NEW EMPLOYER. Before Employee accepts Employment or enters into any consulting, independent contractor, or other
professional or business engagement with any other person or entity while any of the provisions of Sections 8, 9 or 10 of this Agreement are in
effect, Employee will provide such person or entity with written notice of the provisions of Sections 8, 9 and/or 10 and will deliver a copy of that
notice to the Company. While any of Sections 8, 9 or 10 of this Agreement are in effect, Employee agrees that, upon the request of the
Company, Employee will furnish the Company with the name and address of any new employer or entity for whom Employee provides contractor
or consulting services, as well as the capacity in which Employee will be employed or otherwise engaged. Employee hereby consents to the
Company’s notifying Employee’s new employer about Employee’s responsibilities, restrictions and obligations under this Agreement.

18. WITHHOLDING. To the extent allowed by applicable law, Employee agrees to allow Company to deduct from the final paycheck(s) any amounts
due as a result of the Employment, including, but not limited to, any expense advances or business charges incurred on behalf of the Company,
charges for property damaged or not returned when requested, and any other charges incurred that are payable to the Company. Employee
agrees to execute any authorization form as may be provided by Company to effectuate this provision.
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19. NO RIGHTS GRANTED. Nothing in this Agreement shall be construed as granting to Employee any rights under any patent, copyright, or other
intellectual property right of the Company, nor shall this Agreement grant Employee any rights in or to Confidential Information of the Company
other than the limited right to review and use such Confidential Information solely for the purpose of participating in the Employment for the
benefit of the Company.

20. SUCCESSORS AND ASSIGNS. This Agreement will be binding upon Employee’s heirs, executors, administrators and other legal
representatives and will be for the benefit of the Company, its successors, its assigns and licensees. This Agreement, and Employee’s rights and
obligations hereunder, may not be assigned by Employee; however, the Company may assign its rights hereunder without Employee’s consent,
whether in connection with any sale, transfer or other disposition of any or all of its business or assets or otherwise.

21. SEVERABILITY AND REFORMATION. Employee and the Company agree that if any particular paragraphs, subparagraphs, phrases, words, or
other portions of this Agreement are determined by an appropriate court, arbitrator, or other tribunal to be invalid or unenforceable as written,
they shall be modified as necessary to comport with the reasonable intent and expectations of the parties and in favor of providing maximum
reasonable protection to the Company’s legitimate business interests. Such modification shall not affect the remaining provisions of this
Agreement. If such provisions cannot be modified to be made valid or enforceable, then they shall be severed from this Agreement, and all
remaining terms and provisions shall remain enforceable. Paragraphs 6, 8 and 9 and each restrictive covenant within them are intended to be
divisible and to be interpreted and applied separately and independently.

22. ENTIRE AGREEMENT; AMENDMENT. This Agreement contains the entire agreement between the Parties relating to the subject matters
contained herein. No term of this Agreement may be amended or modified unless made in writing and executed by both Employee and an
authorized agent of the Company. This Agreement replaces and supersedes all prior representations, understandings, or agreements, written or
oral, between Employee and the Company with regard to restrictive covenants, post- employment restrictions, and mandatory arbitration.

23. WAIVER. Failure to fully enforce any provision of this Agreement by either Party shall not constitute a waiver of any term hereof by such Party;
no waiver shall be recognized unless expressly made in writing, and executed by the Party that allegedly made such waiver.

24. CONSTRUCTION. The Parties agree that this Agreement has been reviewed by each Party, each Party had an opportunity to make suggestions
about the provisions of this Agreement, and each Party had sufficient opportunity to obtain the advice of legal counsel on matters of contract
interpretation, if desired. The Parties agree that this Agreement shall not be construed or interpreted more harshly against one Party merely
because one Party was the original drafter of this Agreement.

25. COUNTERPARTS. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same legally recognized instrument.

26. THIRD-PARTY BENEFICIARIES. Employee specifically acknowledges and agrees that the direct and indirect subsidiaries, parents, owners, and
affiliated companies of the Company are intended to be beneficiaries of this Agreement and shall have every right to enforce the terms and
provisions of this Agreement in accordance with the provisions of this Agreement.

27. NOTICES. Notices regarding this Agreement shall be sent via email or to the mailing addresses of the Parties as set forth in the signature block
to this Agreement.
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28. GOVERNING LAW AND FORUM SELECTION. This Agreement shall be governed by and construed in accordance with the Federal Arbitration
Act. Any non-arbitration-covered disputes shall be resolved under the substantive laws and in the jurisdiction of the state where Employee most
recently worked for the Company.

29. EMPLOYEE’S RIGHT TO CONSULT WITH COUNSEL. Employee acknowledges that Employee has been provided an opportunity, and has
been made aware of Employee’s right, to consult with counsel of his or her choosing prior to signing this Agreement, including specifically (but
without limitation) the LIMITED NONCOMPETE AGREEMENT set forth in Paragraph 8, above.

30. ENDNOTES AND EXCEPTIONS. Certain foregoing provisions of this Agreement are hereby modified in certain states as described in the
following subparagraphs.

a. Paragraph 6: The “Nondisclosure Agreement” shall apply not for the entire time period following Employee’s Employment, but rather
shall apply only during the Restricted Period, in the following states: Arizona, Florida, Illinois, Indiana, New Jersey, Virginia and
Wisconsin. Additionally, to the extent Paragraph 6.a applies in Wisconsin to Confidential Information that does not constitute a trade
secret under applicable law, it shall apply only in geographic areas where the unauthorized disclosure or use of Confidential Information
would be competitively damaging to the Company.

b. Paragraph 8: The “Limited Noncompete Agreement” at paragraph eight (8) of this Agreement does not apply to North Dakota
employees doing business in North Dakota, and does not apply to Oklahoma employees doing business in Oklahoma. With respect to
Washington employees doing business in Washington, in consideration of the post-employment restriction, and only if the Company
elects to enforce such restriction, the Company will pay Employee sufficient monetary consideration as appropriate under the
circumstances and as required by law. With respect to Massachusetts employees doing business in Massachusetts, (i) it shall apply only
during the term of Employee’s employment with the Company and the one (1) year period immediately following the termination of
Employee’s employment; (ii) it shall not apply at all if Employee was laid off from work or terminated without cause; (iii) Employee shall
have a right to consult with counsel before executing this Agreement; and (iv) in consideration of the post-employment restriction, and
only if the Company elects to enforce such restriction, the Company will pay Employee sufficient monetary consideration as appropriate
under the circumstances.

c. Paragraph 9: The “Nonsolicitation of Customers/Prospective Customers” provision shall apply not to any Prospective Customer, but
rather shall apply only to any Customer, in the following states: Illinois, Maryland, Massachusetts, Missouri, Nebraska, New Hampshire,
New Jersey, North Carolina, Oklahoma, and Wisconsin. Additionally, in Wisconsin, Paragraph 9 shall not apply to “attempts.”
Additionally, the Nonsolicitation of Customers/Prospective Customers provision at paragraph nine (9) of this Agreement does not apply
to North Dakota employees doing business in in North Dakota.

d. Paragraph 10: “Nonrecruitment of Employees” shall not apply in Wisconsin. The Restricted Period for the nonrecruitment of Company
employees in Paragraph 10 shall be eighteen (18) months in the following states: Alabama.

e. Paragraph 12: The final sentence of Paragraph 12 shall not apply in the following states: Arkansas, Louisiana, and Wisconsin.

f. Paragraph 13(c): The definition of “Competitive Services” shall mean the business or process of researching into, developing,
manufacturing, distributing, selling, supplying (including but not limited to technical and product support, professional services, technical
advice and other customer services) education technology software and any other services then provided, conducted, authorized, or
offered by the Company.
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g. Paragraph 13(e): “Confidential Information” The definition of Confidential Information shall include only information that has actual
value to the Company in the following States: Wisconsin.

h. Paragraph 13(h): “Restricted Period” shall mean the entire term of Employee’s Employment with the Company and a one (1) year
period immediately following the termination of Employee’s Employment, in the following states: Arizona; Missouri; Montana, New
Mexico, Utah, and Wyoming. “Restricted Period” shall mean the entire term of Employee’s Employment with the Company and a twelve
(12) month period immediately following the termination of Employee’s Employment, in the following states: Alabama, Oregon and
Washington. “Restricted Period” shall mean a twelve (12) month period immediately following the termination of Employee’s
Employment, but does not include the entire term of Employee’s employment with the Company, in the following states: North Carolina.

i. Addendums. For Illinois, Louisiana or Oregon, please see the attached Addendum. The Parties have executed this Employment and
Restrictive Covenants Agreement, which is effective as of the Effective Date written above.

For Employee:
Signature: /s/ Michael Bisignano
Printed Name: Michael Bisignano
Date: 08/03/2021

For Company:
Signature: /s/ Dawn LaPlante
Printed Name: Dawn LaPlante

Dear MICHAEL,

This telework agreement is established between PowerSchool and Michael C Bisignano. The agreement shall remain in effect from August 1,
2021 until June 30th, 2022. The agreement will be reviewed on an annual basis at minimum. If either the company or the employee needs to terminate
the agreement, a written notice will be provided no less than 2 weeks beforehand. However, in the event of a workplace emergency, the agreement may
be suspended immediately and indefinitely. This work arrangement is not a formal, universal benefit. Rather, it is an alternative method of meeting the
needs of the company.

PowerSchool has the right to refuse to make telework arrangements available to an employee and to terminate these arrangements at any time. Below
you will find PowerSchool’s Telework/Telecommuting Policy.

Telework / Telecommuting Policy

Policy and Purpose
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Teleworking, or telecommuting, is the concept of working from home or another location on a full or part-time basis. Telework is a management tool that
provides flexibility in meeting customer needs and organization goals. The purpose of this policy is to (1) encourage the implementation of telework
plans, (2) establish guidelines to ensure consistency for common issues, and (3) provide the flexibility to address specific needs whenever possible. The
use of telework and technologies depends on business functions and work tasks to be performed. The ultimate goal of using telework is to enhance the
delivery of services to customers.

Employees are not required to telework. Employees have the right to refuse to telework if the option is made available.

Eligibility
Successful teleworkers have the support of their Managers. Employees will be selected based on the suitability of their jobs, current performance rating,
an evaluation of the likelihood of their being successful teleworkers and an evaluation of their Managers ability to manage remote workers. Each
department will make its own selections and all requests must be approved by the department HR Business Partner and the functional leadership.

All teleworkers must sign an agreement.

Performance Standards
The performance standards for employees working at alternate work places should be equivalent to the standards used when the employees are
working at the regular office. Nothing in the Telework Policy waives or changes standards of performance or behavior in the workplace. Employees who
are not meeting or performing up to standards will not be permitted to telecommute.

Workspace
The employee shall designate a workspace within the remote work location for placement and installation of equipment to be used while teleworking.
The employee shall maintain this workspace in a safe condition, free from hazards and other dangers to the employee and equipment. The company
reserves the right to approve the site chosen as the employee’s remote workspace, in which case the employee is expected to submit three photos of
the home workspace to management prior to implementation. Any company materials taken home should be kept in the designated work area at home
and not be made accessible to others.

The company has the right to make on-site visits (with 48 hours’ notice) to the remote work location for purposes of determining that the site is safe and
free from hazards and to maintain, repair, inspect or retrieve company-owned equipment, software, data or supplies.

Workspace Security
Employees must secure their designated workspace at the end of the day, including logging off the network and/or locking their keyboards. It is the
employee’s responsibility to secure the property while it is in their possession.

Hours of Work
The employee’s at-home work hours will conform to a schedule agreed upon by you and your Supervisor, including specific core hours and telephone
accessibility. The agreed upon work schedule shall comply with all regulations (i.e. FLSA) and any applicable country- specific employment standards
legislation. If such a schedule has not been agreed upon, your work hours will be assumed to be the same as they were before you began
telecommuting. Overtime work for a non-exempt employee must be pre-approved by the supervisor.

Canada-specific: Canada does not have “exempt” or “non-exempt’ employee classifications, however, if you are eligible for overtime pay, overtime work
should be pre-approved, whenever possible.

Compensation
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The employee’s compensation, benefits, work status and work responsibilities will not change due to participation in a flexible / teleworking program. The
amount of time the employee is expected to work per day or pay period will not change because of the flexible work arrangement.

Dependent Care
Teleworking is not a substitute for childcare or other dependent care. Teleworkers shall make or maintain dependent care arrangements to permit
concentration on work assignments.

Canada-specific: If you believe you have family status accommodation needs, please speak to your HR Business Partner.

Office Supplies
Office supplies will be provided by the company as needed. Out-of-pocket expenses for other supplies will not be reimbursed unless by prior approval of
the employee’s manager.

Worker’s Compensation and Liability
During working hours, the employee’s at-home workspace will be considered an extension of PowerSchool’s workspace. Therefore, workers'
compensation benefits may be available for job-related accidents that occur in the employee’s at-home workspace during working hours. All job-related
accidents will be investigated immediately.

PowerSchool assumes no responsibility for injuries occurring in the employee’s at-home workspace outside the agreed upon work hours. The employee
agrees to maintain safe conditions in the at-home workspace and to practice the same safety habits as those followed on our premises. In the case of an
injury while working at home, the employee must immediately report the injury to Human Resources to get instructions for obtaining medical treatment.

Income Tax
It will be the employee’s responsibility to determine any income tax implications of maintaining a home office area. The company will not provide tax
guidance nor will the company assume any additional tax liabilities. Employees are encouraged to consult with a qualified tax professional to discuss
income tax implications.

Equipment/Tools
The company may provide specific tools/equipment for the employee to perform his/her current duties. This may include computer hardware, computer
software, phone lines, email, voice-mail, connectivity to host applications and other applicable equipment as deemed necessary. The use of equipment,
software, data supplies and furniture when provided by the company for use at the remote work location is limited to authorized persons and for
purposes relating to company business. The company will provide for repairs to company equipment. When the employee uses her/his own equipment,
the employee is responsible for maintenance and repair of equipment.

Electronic Communications
The company uses various communications technologies in an attempt to improve efficiency and customer service. Amongst the most popular of these
technologies are the computer system, Internet, e-mail and the voicemail system. The Company has established the policies which governs the use of
these systems for both internal and external communications. The Company’s computer, Internet, e-mail and voicemail systems exist to further the
business of the Company and its customers and, as such, are to be used primarily for Company business. Users of the systems do not have a privacy
right in messages sent or received on the e-mail or voicemail systems or files maintained on the computer systems or accessed on the Internet.

Communication
Employees must be available by phone and email during core hours. All client interactions will be conducted on a client or company site. Participants will
still be available for staff meetings and other
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meetings deemed necessary by management. The company will pay work-related voice and data communication charges.

Evaluation
The employee shall agree to participate in all studies, inquiries, reports and analyses relating to this program. The employee remains obligated to comply
with all company rules, practices and instructions.

• This agreement may be reviewed at any time if requested by either party.
• This agreement is subject to the employee satisfying the following conditions on a continuing basis:

The employee shall perform all job duties at a satisfactory performance level
The employee’s work schedule does not interfere with normal interactions with his/her manager, coworkers, or customers.
The employees schedule and/or location does not adversely affect the ability of other company employees to perform their jobs.
The employee assures his/her accessibility to coworkers who maintain the company’s regular working schedule.
The employee will come to the office for any meetings required by their supervisor.
The employee will adhere to the PTO policy in the same manner as prior to this flexible work arrangement and be subject to all other
applicable company leave policies.
The employee maintains the agreed upon work schedule.

All the employee’s obligations and responsibilities and terms and conditions of employment with the company remain unchanged, except those
specifically changed by this agreement. Any non-compliance with this agreement by the employee may result in modification or termination of the work
arrangement established by this agreement. Such modification or termination of the agreement will require a 2 week notice to the employee.

Termination of Telework Participation
The telework agreement is not a contract of employment, and nothing in this policy or any telework agreement alters the at-will nature of the employment
relationship. The Telework Agreement may be cancelled at any time by either the employee or PowerSchool by written notification or at the discretion of
the supervisor to include, but not limited to, the following: exceptional and verifiable needs of the department; change in the employee's work function,
employee non-satisfactory performance, failure to maintain the acceptable leave balances, or abuse of the telework policy.

Canada-specific: Canada does not have “at-will” employment, however this agreement does not alter ANY nature of the employment relationship.

I agree to abide by PowerSchool’s Telework Policy.

Employee: Michael Bisignano
Signature: /s/ Michael Bisignano
Date: 08/03/2021

Employer: Dawn LaPlante
Signature /s/ Dawn LaPlante
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PowerSchool’s Chief Legal Officer (CLO) is responsible for leading corporate strategic & operational legal initiatives while running the legal operations to
support a fast-paced growing Software business.

The CLO provides the board, executives, and senior management with effective advice on company strategies and their implementation, manages the
legal function, and obtains and oversees the work of outside counsel. The CLO is directly involved in complex business transactions in negotiating critical
contracts.

Essential duties and responsibilities include the following. Reasonable accommodations may be made to enable individuals with disabilities to
perform the essential functions.

Serves as a leader and strategic advisor to the entire organization. Oversee efforts ranging from intellectual property to corporate governance, to
employment law and more.
Drives the company’s legal strategy, effectively assessing risk and enabling effective decision- making across PowerSchool.
Assumes ultimate responsibility for ensuring that the company conducts its business in compliance with applicable SEC et al. laws and
regulations.
Serves as key attorney and legal advisor on all major business transactions, including acquisitions, divestitures, and joint ventures.
Advises on legal aspects of the company’s financing, including assessing and advising on current and future business structures and legal
entities.
Participates in defining and developing corporate policies, procedures and programs and provides continuing counsel and guidance on legal
matters and on legal implications of all matters.
Ensures PowerSchool is operationally efficient and effective in negotiating and managing contracts across the organization.
Judges the merits of major court cases filed against or on behalf of the company, works with the appropriate executive(s) to define a strategic
defense and approves settlements of disputes where warranted.
Structures and manages the company’s internal legal function and staff.
Oversees the selection, retention, management, and evaluation of all outside counsel.

Required Education and Experience

J.D. with bar admission in good standing from any state across the U.S.
15+ years of directly applicable experience in a global, fast-paced, innovative technology, SaaS- based company experience is preferred.
Demonstrated competence to build credibility and confidence with the Board and Executive Leadership Team as a trusted advisor and confidant.
Significant exposure in building & maintaining high quality corporate governance, SEC compliance and reporting, FINRA rules, commercial and
merger & acquisition transactions, and compliance law.
Demonstrated experience in the areas of securities, antitrust, and privacy.
Broad experience in intellectual property law, including patent law, licensing of IP rights and IP due diligence.
Experience in directing strategy and managing complex IP litigation cases.
Strong understanding and interpretation of Sarbanes-Oxley and applicable legislation.
Experience managing other attorneys and supervising support staff in a public company.
Experience with cost-effective management of outside legal resources.
Demonstrated clear communications & executive presence. Ability to be able to effectively communicate complex topics to all levels of
stakeholders.

Environmental Factors
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Indoor collaborative work environment near co-workers (when permissible)
Frequent interactions and interruptions
Fast-paced work environment
Up to 20% travel when permitted.

PowerSchool is committed to a diverse and inclusive workplace. PowerSchool is an equal opportunity employer and does not discriminate on the basis
of race, national origin, gender, gender identity, sexual orientation, protected veteran status, disability, age, or other legally protected status. Our inclusive
culture empowers PowerSchoolers to deliver the best results for our customers. We not only celebrate the diversity of our workforce, we celebrate the
diverse ways we work. If you have a disability and need an accommodation regarding our recruiting process, please let us know by emailing
accommodations@powerschool.com.
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Exhibit 10.25

August 8, 2022

Fred Studer

Re: Offer of Employment with PowerSchool Group, LLC

Dear Fred:
I would like to offer to you a position of employment with PowerSchool Group, LLC (as such company’s name may change from time to time and such
company’s successors and assigns, the “Company”). The terms of our offer are as follows:

If you accept this offer, your start date will be August 15, 2022 (the “Start Date”), and you will initially report to Hardeep Gulati, Chief Executive Officer, in
the position of Chief Marketing Officer. The position is remote-based, yet it is expected that you will be in the Sacramento office approximately eight days
per month. Your duties may involve domestic and international travel.

Your starting base salary will be $367,500.00/Annually, less deductions and withholdings required or authorized by law, and will be subject to review.
Your base wages will be paid by the Company in regular installments in accordance with the Company’s general payroll practices.

Assuming you are in continuously good standing through the bonus payment date, you will be eligible for a discretionary bonus based on your
performance. Assuming you meet all performance expectations, we estimate your target bonus will be 50% of your annual wage. In addition, you will be
eligible each fiscal year for bonus of up to a 50% of your bonus eligible base earnings as a stretch bonus. Both bonus components will be awarded at the
sole discretion of the Board of Directors of the Company based on the Board’s determination as to your achievement of predetermined personal and
company performance targets. The bonus amounts will be issued less deductions and withholdings required or authorized by law. Any such bonus will be
pro-rated in your first year of employment for the amount of time you have been employed by the Company.

Subject to Board of Directors of PowerSchool Holdings Inc. review and approval, you shall be eligible to receive Restricted Stock Units (RSUs) of
PowerSchool Holdings Inc. in 2022 in the amount of $3.2M and in 2023 in the amount of $800,000, in each case as per the terms and conditions of
PowerSchool Holdings Inc. 2021 Omnibus Incentive Plan, as may be amended from time to time. The 2022 grant will be reviewed at the next regularly
scheduled quarterly board meeting and will be issued on the first market day of the month following the later of (i) board review and (ii) your start date.
The 2023 grant will be issued at the same time as RSUs are granted to other executives of the Company for the 2023 calendar year. For both grants, the
value of the RSUs will be calculated based on the closing stock price on the date of issuance. If granted, the RSUs will vest over a period of four years,
with the initial twenty-five percent (25%) vesting twelve months after grant, and the remaining grant vesting 6.25% each quarter thereafter. Eligibility for
grant of RSUs is not a promise of compensation and is not intended to create any obligation, including relating to continuity of employment, on the part of
the Company or its affiliate.

You will also be eligible to participate in regular health, dental and vision insurance plans; bonuses and other employee benefit plans established by the
Company for its employees from time to time, so long as they remain generally available to the Company’s employees.

If the Company terminates your employment without “Cause” or you voluntarily terminate your employment for a “Good Reason”, you will be entitled to
receive a severance payment equal to six (6) months of base pay, less deductions and withholdings required by law or authorized by you (the
“Severance Pay”). For purposes of this section, “Cause” and “Good Reason” have the meaning set forth in Exhibit B attached hereto. The Company will
not be required to pay the Severance Pay unless you (i) execute and deliver to the Company an agreement (“Release Agreement”) in a form satisfactory
to the Company releasing from all liability (other than the payments and benefits contemplated by this letter) the Company, each member of the
Company, and any of their respective past or present officers, directors,
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managers, employees or agents and you do not revoke such release during any applicable revocation period and (ii) have not breached the provisions of
Sections 2 through 8 of Exhibit A, the terms of this letter or any agreement between you and the Company or the provisions of the Release Agreement.
The Severance Pay shall be paid in equal monthly installments starting as of the month following the month in which any applicable revocation period for
the release described above lapses, provided you have not revoked the release during such revocation period.

As an employee of the Company, you will have access to certain confidential information of the Company, its affiliates, the Company’s acquisitions, their
customers, suppliers and other third parties and you may, during the course of your employment, develop certain information or inventions, which will be
the property of the Company. To protect the interests of the Company, you will need to carefully consider and sign the Company's standard "Employee
Confidentiality, Invention Assignment, Non- Solicit, Arbitration Agreement" (attached to this letter as Exhibit A) as a condition of your employment. So
that the Company has proper records of inventions that may belong to you, we ask that you also complete Schedule 1 attached separately.

We also wish to impress upon you that we do not want you to bring with you any confidential or proprietary material of any former employer or to violate
any other obligations you may have to any former employer.

As a condition of your employment, you will also be asked to abide by the Company’s policies and procedures, which may be amended from time to
time, in the Company’s sole discretion.

We consider the terms of this offer confidential and trust that you will treat it as such and use appropriate discretion.

While we look forward to a long and profitable relationship, your employment with the Company is at will. Any statements or representations to the
contrary (and, indeed, any statements contradicting any provision in this letter and/or the Employee Confidentiality, Invention Assignment, Non-Solicit,
Non-Compete, Arbitration Agreement attached as Exhibit A) should be regarded by you as ineffective. Further, your participation in any benefit or other
Company program is not to be regarded as assuring you of continuing employment for any particular period of time. The Company may terminate your
employment at any time with or without notice, and for any reason or no reason. Notwithstanding any provision to the contrary contained in Exhibit A, you
shall be entitled to terminate your employment with the Company at any time and for any reason or no reason by giving notice in writing to the Company
of not less than four (4) weeks (“Notice Period”), unless otherwise agreed to in writing by you and the Company. In the event of such notice, the
Company reserves the right, in its discretion, to give immediate effect to your resignation in lieu of requiring or allowing you to continue work throughout
the Notice Period. You shall continue to be an employee of the Company during the Notice Period, and thus owe to the Company the same duty of
loyalty you owed it prior to giving notice of your termination. The Company may, during the Notice Period, relieve you of all of your duties and prohibit
you from entering the Company’s offices.

Please note that because of employer regulations adopted in the Immigration Reform and Control Act of 1986, within three (3) business days of starting
your new position you will need to present documentation establishing your identity and demonstrating that you have authorization to work in the United
States. If you have questions about this requirement, which applies to U.S. citizens and non-U.S. citizens alike, you may contact our Human Resources
office.

You and the Company mutually agree that any disputes that may arise regarding your employment will be submitted to binding arbitration. As a condition
of your employment, you will need to carefully consider and voluntarily agree to and initial in Section 14, H of Exhibit A.

It should also be understood that all offers of employment are conditioned on the Company’s completion of a satisfactory background check and drug
test screen.
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Should you agree to these terms and conditions, this letter, Exhibit A and its Schedules constitute the entire agreement and understanding between you
and the Company with respect to the subject matter of this Agreement, and supersede all prior understandings and agreements, whether oral or written,
between or among you and the Company or its predecessor with respect to the specific subject matter hereof.

This offer will remain open for 3 business day from the date of this letter and is conditioned upon you starting work with us no later than the Start Date. If
you decide to accept our offer, and I hope you will, please sign the enclosed copy of this letter and applicable Exhibits in the space indicated and return
them to me. Should you have anything else that you wish to discuss, please do not hesitate to call me.

Sincerely,
/s/ Missy Hallead
Missy Hallead
Chief People Officer

I have read and understood this letter and Exhibit A attached and hereby acknowledge, accept and agree to the terms set forth therein.

/s/ Fred Studer
Signature
08/08/2022
Date signed

3



Exhibit 10.25

EMPLOYMENT AND RESTRICTIVE COVENANTS AGREEMENT

This Employment and Restrictive Covenants Agreement (the “Agreement”) is made effective August 15, 2022 (the “Effective Date”), by and between
[PowerSchool Group, LLC] (together with its affiliates and related companies, hereafter referenced as “Company”) and Fred Studer (hereafter referenced
as “Employee”).

1. PURPOSE. In connection with Employee’s employment by the Company (the “Employment”), Employee and the Company wish to set forth the
terms and conditions under which Employee will be employed by the Company, and certain restrictions applicable to Employee as a result of the
Employment with the Company. This Agreement is intended: to allow the parties to engage in the Employment, with the Company giving
Employee access to the Company’s customers, employees, and Confidential Information (as that term is defined below); to protect the
Company’s business, information, and relationships against unauthorized competition, solicitation, recruitment, use, or disclosure; and to clarify
Employee’s legal rights and obligations.

2. THE BUSINESS OF THE COMPANY. The Company is engaged in the business of investing and operating in software and technology-enabled
businesses, including a continuous program of research, development, production and marketing (collectively the “Business” of the Company).
Employee acknowledges that the Company has a legitimate interest in protecting its Confidential Information, trade secrets, customer
relationships, customer goodwill, employee relationships, and the special investment and training given to Employee.

3. “AT WILL” EMPLOYMENT OF EMPLOYEE. Employee shall perform such duties or responsibilities as assigned to Employee from time to time.
The Parties acknowledge that Employee’s employment by the Company at all times is and shall remain “at will,” and may be terminated by either
Party at any time, with or without notice and with or without cause. Employee acknowledges that but for Employee’s execution of this Agreement,
Employee would not be employed by the Company.

a. Employee acknowledges that Employee’s duties shall entail Employee’s contact with the Company’s customers to whom Employee is
introduced, to which Employee is assigned, whose accounts Employee shall oversee, or for which Employee otherwise is directly or
indirectly responsible. Employee further acknowledges that Employee will be given the use of the Company’s Confidential Information.
Employee acknowledges that the Company’s goodwill with its customers and customer prospects, as well as the Company’s
Confidential Information, are among the most valuable assets of the Company’s Business. Accordingly, Employee hereby agrees,
acknowledges, covenants, represents and warrants that at all times during Employee’s employment with the Company, Employee will
faithfully perform Employee’s duties with the utmost loyalty to the Company, and will owe a fiduciary duty and duty of loyalty to the
Company. Employee agrees that during employment, Employee will do nothing disloyal or adverse to the Company or the Company’s
Business, or which creates any conflict of interest with the Company or the Business of the Company. Employee will abide by the
policies of the Company at all times during Employee’s employment, and acknowledges that the Company may unilaterally change its
policies, practices, and procedures at any time, at the sole discretion of the Company. Employee understands and acknowledges that all
equipment, communication devices, physical property, documents, information, data
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bases, furniture, accessories, premises, and any other items provided to Employee while employed by Company, shall at all times
remain the sole property of the Company, and as such, Employee shall have no reasonable expectation of privacy when using such
items.

b. Employee acknowledges that Employee will be afforded an investment of time, training, money, trust, exposure to the public, or
exposure to customers, vendors, suppliers, investors, joint venture partners, or other business relationships of the Company during the
course of the Employment, and Employee’s position gives Employee a high level of influence or credibility with the Company’s
customers, vendors, suppliers, or other business relationships. Employee understands and acknowledges that Employee will possess
specialized skills, learning, abilities, customer contacts, or customer information by reason of working for the Company.

c. Employee acknowledges that, through Employee’s employment with the Company, Employee may customarily and regularly solicit
customers and/or prospective customers for the Company, and/or engage in making sales or obtaining orders or contracts for products
or services.

d. Aside from confidential information, intangibles and materials transferred to PowerSchool as a result of a PowerSchool acquisition,
Employee understands that the Company has specifically instructed him/her to refrain from bringing to the Company any documents or
materials or intangibles of a former employer or third party that are not in the public domain, or have not been legally transferred or
licensed to the Company, or that might constitute the confidential information or trade secrets of a prior employer. Employee agrees that
when performing duties on behalf of the Company, he/she will not breach any invention assignment, proprietary information,
confidentiality, noncompetition, nonsolicitation or other similar agreement with any former employer or other party.

4. DUTY OF LOYALTY. Employee understands that his/her employment and provision of services on behalf of the Company requires Employee’s
undivided attention and effort. Accordingly, during Employee’s employment, Employee agrees that he/she will not, without the Company’s
express prior written consent, (i) engage in any other business activity, unless such activity is for passive investment purposes not otherwise
prohibited by this Agreement and will not require Employee to render any services, (ii) be engaged or interested, directly or indirectly, alone or
with others, in any trade, business or occupation in competition with the Company, (iii) take steps, alone or with others, to engage in competition
with the Company in the future, or (iv) appropriate for Employee’s own benefit business opportunities pertaining to the Company’s Business.

5.  INVENTION

a. Prior Inventions. Employee agrees to separately complete Schedule 1, which will be attached hereto and is a complete and accurate
list describing all Inventions (as defined below) which were conceived, discovered, created, invented, developed and/or reduced to
practice by Employee prior to the commencement of his/her Employment that have not been legally assigned or licensed to the
Company (collectively: “Prior Inventions”). If there are no such Prior Inventions, Employee shall indicate on Schedule 1 that Employee
has no Prior Inventions to disclose.

Employee acknowledges and agrees that if in the course of Employee’s employment, Employee incorporates or causes to be
incorporated into a Company product, service, process, file, system, application or program a Prior Invention, Employee will grant the
Company a non-exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and assignable license to make, have made,
copy, modify, make derivative works of, use, offer to sell, sell or otherwise distribute such Prior Invention as part of or in connection with
such product, process, file, system, application or program.

1



b. Disclosure and Assignment of Inventions. Employee agrees to promptly disclose to the Company in writing all Inventions (as defined
below) that Employee conceives, develops and/or first reduces to practice or create, either alone or jointly with others, during the period
of Employee’s Employment, and for a period of three (3) months thereafter, whether or not in the course of Employee’s Employment.
Employee further assigns and agrees to assign all of Employee’s rights, title and interest in the Inventions to the Company. In the event
that the Company is unable for any reason to secure Employee’s signature to any document required to file, prosecute, register or
memorialize the ownership and/or assignment of any Invention, Employee hereby irrevocably designates and appoints the Company’s
duly authorized officers and agents as Employee’s agents and attorneys-in-fact to act for and on Employee’s behalf and stead to (i)
execute, file, prosecute, register and/or memorialize the assignment and/or ownership of any Invention; (ii) to execute and file any
documentation required for such enforcement and (iii) do all other lawfully permitted acts to further the filing, prosecution, registration,
memorialization of assignment and/or ownership of, issuance of and enforcement of any Inventions, all with the same legal force and
effect as if executed by Employee.

Employee acknowledges that he/she is not entitled to use the Inventions for Employee’s own benefit or the benefit of anyone except the
Company without written permission from the Company, and then only subject to the terms of such permission. Employee further agrees
that Employee will communicate to the Company, as directed by the Company, any facts known to Employee and testify in any legal
proceedings, sign all lawful papers, make all rightful oaths, execute all divisionals, continuations, continuations-in-part, foreign
counterparts, or reissue applications, all assignments, all registration applications and all other instruments or papers to carry into full
force and effect, the assignment, transfer and conveyance hereby made or to be made and generally do everything possible for title to
the Inventions to be clearly and exclusively held by the Company as directed by the Company.

For purposes of this Agreement, “Inventions” means, without limitation, any and all formulas, algorithms, processes, techniques,
concepts, designs, developments, technology, ideas, patentable and unpatentable inventions and discoveries, copyrights and works of
authorship in any media now known or hereafter invented (including computer programs, source code, object code, hardware, firmware,
software, mask work, applications, files, internet site content, databases and compilations, documentation and related items) patents,
trade and service marks, logos, trade dress, corporate names and other source indicators and the good will of any business symbolized
thereby, trade secrets, know-how, confidential and proprietary information, documents, analyses, research and lists (including current
and potential customer and user lists) and all applications and registrations and recordings, improvements and licenses that (i) relate in
any manner, whether at the time of conception, design or reduction to practice, to the Company’s Business or its actual or demonstrably
anticipated research or development; (ii) result from any work performed by Employee on behalf of the Company; or (iii) result from the
use of the Company’s equipment, supplies, facilities, Confidential Information or Trade Secrets.

Employee recognizes that Inventions or proprietary information relating to Employee’s activities while working for the Company, and
conceived, reduced to practice, created, derived, developed, or made by Employee, alone or with others, within three (3) months after
termination of Employee’s employment may have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, in significant part while Employee was employed by the Company. Accordingly, Employee agrees that such Inventions and
proprietary information shall be presumed to have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, during Employee’s employment with the Company and are to be assigned to the Company
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pursuant to this Agreement and applicable law unless and until Employee has established the contrary by clear and convincing
evidence.

c. Work for Hire. Employee acknowledges and agrees that any copyrightable works prepared by Employee within the scope of
Employee’s employment are “works made for hire” under the Copyright Act and that the Company will be considered the author and
owner of such copyrightable works. Any copyrightable works the Company specially commissions from Employee while Employee is
employed also shall be deemed a work made for hire under the Copyright Act and if for any reason such work cannot be so designated
as a work made for hire, Employee agrees to and hereby assigns to the Company, as directed by the Company, all right, title and
interest in and to said work(s). Employee further agrees to and hereby grants the Company, as directed by the Company, a non-
exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and assignable license to make, have made, copy, modify, make
derivative works of, use, publicly perform, display or otherwise distribute any copyrightable works Employee creates during Employee’s
Employment.

d. Assignment of Other Rights. In addition to the foregoing assignment of Inventions to the Company, Employee hereby irrevocably
transfers and assigns to the Company: (i) all worldwide patents, patent applications, copyrights, mask works, trade secrets and other
intellectual property rights in any Inventions; and (ii) any and all “Moral Rights” (as defined below) that Employee may have in or with
respect to any Inventions. Employee also hereby forever waives and agrees never to assert any and all Moral Rights Employee may
have in or with respect to any Inventions, even after termination of Employee’s work on behalf of the Company. “Moral Rights” mean any
rights to claim authorship of any Inventions, to object to or prevent the modification of any Inventions, or to withdraw from circulation or
control the publication or distribution of any Inventions, and any similar right, existing under applicable judicial or statutory law of any
country in the world, or under any treaty, regardless of whether or not such right is denominated or generally referred to as a “moral
right.”

e. Applicability to Past Activities. To the extent Employee has been engaged to provide services by the Company or its predecessor for
a period of time before the effective date of this Agreement (the “Prior Engagement Period”), Employee agrees that if and to the extent
that, during the Prior Engagement Period: (i) Employee received access to any information from or on behalf of the Company that would
have been proprietary information if Employee had received access to such information during the period of Employee’s Employment
with the Company under this Agreement; or (ii) Employee conceived, created, authored, invented, developed or reduced to practice any
item, including any intellectual property rights with respect thereto, that would have been an Invention if conceived, created, authored,
invented, developed or reduced to practice during the period of Employee’s Employment with the Company under this Agreement; then
any such information shall be deemed proprietary information hereunder and any such item shall be deemed an Invention hereunder,
and this Agreement shall apply to such information or item as if conceived, created, authored, invented, developed or reduced to
practice under this Agreement.

f. Employee shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that
—(A) is made—(i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii)
solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal.

g. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are
expressly allowed by 18 U.S.C. § 1833(b). Accordingly, the parties to this Agreement have the right to disclose in confidence trade
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secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or investigating a suspected
violation of law. The parties also have the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if
the filing is made under seal and protected from public disclosure.

h. Nothing in this agreement prohibits me from reporting possible violations of federal law or regulation to any governmental agency or
entity including, but not limited to, the Department of Justice, the Securities and Exchange Commission, Congress, and any agency
Inspector General, or from making other disclosures that are protected under the whistleblower provisions of federal law or regulation. I
do not need the prior authorization of my supervisor or anyone else affiliated with the Company to make any such reports or disclosures,
and I am not required to notify my supervisor or anyone else affiliated with the Company that I have made such reports or disclosures.

i. Assignment Exception – California Labor Code § 2870 Section 2870 of the California Labor Code exempts from this assignment
provision any invention as to which Employee can prove the following:

i. It was developed entirely on Employee’s own time; and

ii. No equipment, supplies, facility or trade secret of the Company or any of its affiliated entities was used in its development; and

iii. It neither

1. relates at the time of its conception or reduction to practice to the business of the Company or to the Company’s actual
or demonstrably anticipated research and development; nor

2. results from any work performed by Employee for the Company.

The provisions of this Agreement requiring assignment to the Company do not apply to any invention which qualifies fully under the
provisions of Section 2870 of the California Labor Code. Employee will advise the Company promptly in writing of any inventions,
original works of authorship, developments, improvements or trade secrets that Employee believes meet the criteria in (i), (ii), and (iii)
above; and Employee will at that time provide to the Company in writing all evidence necessary to substantiate that belief. Employee
understands that the Company will keep in confidence and will not disclose to third parties without Employee’s consent any confidential
information disclosed in writing to the Company relating to inventions that qualify fully under the provisions of Section 2870 of the
California Labor Code.

6. NONDISCLOSURE AGREEMENT.

a. Employee expressly agrees that, throughout the term of Employee’s Employment with the Company and at all times following the
termination of Employee’s Employment from the Company, for so long as the information remains confidential, Employee will not use or
disclose any Confidential Information disclosed to Employee by the Company, other than for the purpose to carry out the Employment
for the benefit of the Company (but in all cases preserving confidentiality by following the Company’s policies and obtaining appropriate
non-disclosure agreements). Employee shall not, directly or indirectly, use or disclose any Confidential Information to third parties, nor
permit the use by or disclosure of Confidential Information by third parties. Employee agrees to take all reasonable measures to protect
the secrecy of and avoid disclosure or use of Confidential Information in order to prevent it from falling into the public domain or into the
possession of any Competing Business or any persons other than those persons authorized under this Agreement to have such
information for the benefit of the Company. Employee
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agrees to notify the Company in writing of any actual or suspected misuse, misappropriation, or unauthorized disclosure of Confidential
Information that may come to Employee’s attention. Employee acknowledges that if Employee discloses or uses knowledge of the
Company’s Confidential Information to gain an advantage for Employee, for any Competing Business, or for any other person or entity
other than the Company, such an advantage so obtained would be unfair and detrimental to the Company.

b. Employee expressly agrees that Employee’s duty of non-use and non-disclosure shall continue indefinitely for any information of the
Company that constitutes a Trade Secret under applicable law, so long as such information remains a Trade Secret.

7.  RETURN OF COMPANY PROPERTY AND MATERIALS. Any Confidential Information, trade secrets, materials, equipment, information,
documents, electronic data, or other items that have been furnished by the Company to Employee in connection with the Employment are the
exclusive property of the Company and shall be promptly returned to the Company by Employee, accompanied by all copies of such
documentation, immediately when the Employment has been terminated or concluded, or otherwise upon the written request of the Company.
Employee shall not retain any copies of any Company information or other property after the Employment ends, and shall cooperate with the
Company to ensure that all copies, both written and electronic, are immediately returned to the Company. Employee shall cooperate with
Company representatives and allow such representatives to oversee the process of erasing and/or permanently removing any such Confidential
Information or other property of the Company from any computer, personal digital assistant, phone, or other electronic device, or any cloud-
based storage account or other electronic medium owned or controlled by Employee.

8. LIMITED NONCOMPETE AGREEMENT. To the extent enforceable by law, Employee expressly agrees that Employee will not (either directly or
indirectly, by assisting or acting in concert with others) Compete with the Company during Employee’s employment with the Company. The
Parties acknowledge that this provision is not intended to be a general prohibition on the Employee’s ability to work in any industry, such as
education technology.

9. NONSOLICITATION OF CUSTOMERS/PROSPECTIVE CUSTOMERS. Employee expressly agrees that during Employee’s employment with
the Company, Employee will not (either directly or indirectly, by assisting or acting in concert with others), on behalf of himself/herself or any
other person, business, entity, including but not limited to on behalf of a Competing Business, call upon, solicit, or attempt to call upon or solicit
any business from any Customer or Prospective Customer for the purpose of providing services substantially similar to the Services.

10. NONRECRUITMENT OF EMPLOYEES. Employee expressly agrees that during the Restricted Period, Employee will not, on behalf of
himself/herself or any other person, business, or entity (either directly or indirectly, by assisting or acting in concert with others), solicit, recruit, or
encourage, or attempt to solicit, recruit, or encourage any of the Company’s employees, in an effort to hire such employees away from the
Company, or to encourage any of the Company’s employees to leave employment with the Company to work for a Competing Business.

11. REMEDIES; INDEMNIFICATION. Employee agrees that the obligations set forth in this Agreement are necessary and reasonable in order to
protect the Company’s legitimate business interests and (without limiting the foregoing) that the obligations set forth in Sections 8, 9 and 10 are
necessary and reasonable in order to protect the Company’s legitimate business interests in protecting its Confidential Information, Trade
Secrets, customer and employee relationships and the goodwill associated therewith. Employee expressly agrees that due to the unique nature
of the Company’s Confidential Information, and its relationships with its Customers and other employees, monetary damages would be
inadequate to compensate the Company for any breach by Employee of the covenants and agreements set forth in this Agreement. Accordingly,
Employee agrees and acknowledges that any such violation or threatened violation shall cause irreparable injury to the Company and that, in
addition to any other remedies that may be
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available in law, in equity, or otherwise, the Company shall be entitled: (a) to obtain injunctive relief against the threatened breach of this
Agreement or the continuation of any such breach by Employee, without the necessity of proving actual damages; and (b) to be indemnified by
Employee from any loss or harm; and (c) to recover any costs or attorneys’ fees, arising out of or in connection with any breach by Employee or
enforcement action relating to Employee’s obligations under this Agreement.

12. INJUNCTIVE RELIEF; TOLLING. Notwithstanding the arbitration provisions contained herein, or anything else to the contrary in this Agreement,
Employee understands that the violation of any restrictive covenants of this Agreement may result in irreparable and continuing damage to the
Company for which monetary damages will not be sufficient, and agrees that Company will be entitled to seek, in addition to its other rights and
remedies hereunder or at law and both before or while an arbitration is pending between the parties under this Agreement, a temporary
restraining order, preliminary injunction or similar injunctive relief from a court of competent jurisdiction in order to preserve the status quo or
prevent irreparable injury pending the full and final resolution of the dispute through arbitration, without the necessity of showing any actual
damages or that monetary damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The
aforementioned injunctive relief shall be in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief through
arbitration proceedings. This Section shall not be construed to limit the obligation for either party to pursue arbitration. The Restricted Period as
defined in this Agreement may be extended during the pendency of any litigation (including appeals) or arbitration proceeding, in order to give
the Company the full protection of the restrictive covenants as described in this Agreement.

13. DEFINITIONS. For all purposes throughout this Agreement, the terms defined below shall have the respective meanings specified in this section.

a. “Customer” of the Company shall mean any business or entity with which Employee had Material Contact, for the purpose of providing
Services, during the twelve (12) months preceding Employee’s termination date.

b. “Compete” shall mean to provide Competitive Services, whether Employee is acting on behalf of himself/herself, or in conjunction with
or in concert with any other entity, person, or business, including activities performed while working for or on behalf of a Customer.

c. “Competitive Services” shall mean the business or process of researching into, developing, manufacturing, distributing, selling,
supplying (including but not limited to technical and product support, professional services, technical advice and other customer
services) education technology software and any other services then provided, conducted, authorized, or offered by the Company.

d. “Competing Business” shall mean any entity, including but not limited to any person, company, partnership, corporation, limited liability
company, association, organization or other entity that provides Competitive Services.

e. “Confidential Information” shall mean sensitive business information having actual or potential value to the Company or its affiliates
because it is not generally known to the general public or ascertainable by a Competing Business, and which has been disclosed to
Employee, or of which Employee will become aware, as a consequence of the Employment with the Company, including any information
related to: the Company’s investment strategies, management planning information, business plans, operational methods, market
studies, marketing plans or strategies, patent information, business acquisition plans, past, current and planned research and
development, formulas, methods, patterns, processes, procedures, instructions, designs, inventions, operations, engineering, services,
drawings, equipment, devices, technology, software systems, price lists, sales reports and records, sales books and manuals, code
books, financial information and projections, personnel data, names of customers, customer lists and
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contact information, customer pricing and purchasing information, lists of targeted prospective customers, supplier lists, product/service
and marketing data and programs, product/service plans, product development, advertising campaigns, new product designs or roll out,
agreements with third parties, or any such similar information. Confidential Information shall also include the track record and investment
performance of Vista Equity Partners and its affiliated investment funds, as well as any information disclosed to the Company by a third
party (including, but not limited to, current or prospective customers) that the Company is obliged to treat as confidential. Confidential
Information may be in written or non-written form, as well as information held on electronic media or networks, magnetic storage, cloud
storage service, or other similar media. The Company has invested and will continue to invest extensive time, resources, talent, and
effort to develop its Confidential Information, all of which generates goodwill for the Company. Employee acknowledges that the
Company has taken reasonable and adequate steps to control access to the Confidential Information and to prevent unauthorized
disclosure, which could cause injury to the Company. This definition shall not limit any broader definition of “confidential information” or
any equivalent term under applicable state or federal law.

f. “Material Contact” shall mean actual contact between Employee and a Customer with whom Employee dealt on behalf of the
Company; or whose dealings with the Company were coordinated or supervised by Employee; or who received goods or services from
the Company that resulted in payment of commissions or other compensation to Employee; or about whom Employee obtained
Confidential Information because of Employee’s Employment with the Company; or whom employee contacted with the intent of
establishing or strengthening a business or professional relationship for the Company.

g. “Prospective Customer” shall mean any business or entity with whom Employee had Material Contact, for the purpose of attempting to
sell or provide Services, and to whom Employee provided a bid, quote for Services, or other Confidential Information of the Company,
during the twelve (12) months preceding Employee’s termination date.

h. “Restricted Period” shall mean the entire term of Employee's employment with the Company and a one (1) year period immediately
following the termination of Employee’s employment, unless otherwise delineated or described in the “end notes and exceptions” at the
end of this Agreement.

i. “Restricted Territory” shall mean the geographic area in which or with respect to which Employee provided or attempted to provide
any Services or performed operations on behalf of the Company as of the date of termination or during the twelve (12) months preceding
Employee’s termination date.

j. “Trade Secrets” shall mean the business information of the Company that is competitively sensitive and which qualifies for trade
secrets protection under applicable trade secrets laws, including but not limited to the Defend Trade Secrets Act. This definition shall not
limit any broader definition of “trade secret” or any equivalent term under any applicable local, state or federal law.

k. “Services” shall mean the types of work product, processes and work-related activities relating to the Business of the Company
performed by Employee during the Employment.

14. MANDATORY ARBITRATION CLAUSE; NO JURY TRIAL. A Party may bring an action in court to obtain a temporary restraining order,
preliminary injunction or other provisional remedy available under California Code of Civil Procedure § 1281.8 in response to any violation or
threatened violation of the restrictive covenants set forth in this Agreement, or for any other purpose for which a provisional remedy may be
obtained pursuant that statute. Otherwise, Employee expressly agrees and acknowledges that the Company and Employee will utilize binding
arbitration to resolve all disputes that may arise out of the employment context.
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a. Both the Company and Employee hereby agree that any claim, dispute, and/or controversy that Employee may have against the
Company (or its owners, directors, officers, managers, employees, agents, insurers and parties affiliated with its employee benefit and
health plans), or that the Company may have against Employee, arising from, related to, or having any relationship or connection
whatsoever to the Employment, shall be submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act
(9 U.S.C. §§ 1, et seq.) in conformity with the Federal Rules of Civil Procedure. Included within the scope of this Agreement are all
disputes including, but not limited to, any claims alleging employment discrimination, harassment, hostile environment, retaliation,
whistleblower protection, wrongful discharge, constructive discharge, failure to grant leave, failure to reinstate, failure to accommodate,
tortious conduct, breach of contract, and/or any other claims Employee may have against the Company for any exemption
misclassification, unpaid wages or overtime pay, benefits, payments, bonuses, commissions, vacation pay, leave pay, workforce
reduction payments, costs or expenses, emotional distress, pain and suffering, or other alleged damages arising out of the Employment
or termination. Also included are any claims based on or arising under Title VII, 42 USC Section 1981, the Age Discrimination in
Employment Act, the Americans with Disabilities Act, the Family and Medical Leave Act, the Fair Labor Standards Act, Sarbanes-Oxley,
the California Fair Employment and Housing Act, the California Labor Code, all as amended, or any other state or federal law or
regulation, equitable law, or otherwise relating in any way to the employment relationship.

b. Nothing herein, however, shall prevent Employee from filing and pursuing proceedings before the United States Equal Employment
Opportunity Commission or similar state agency (although if Employee chooses to pursue any type of claim for relief following the
exhaustion of such administrative remedies, such claim would be subject to resolution under these mandatory arbitration provisions). In
addition, nothing herein shall prevent Employee from filing an administrative claim for unemployment benefits or workers’ compensation
benefits.

c. Nothing in the confidentiality or nondisclosure or other provisions of this Agreement shall be construed to limit Employee’s right to
respond accurately and fully to any question, inquiry or request for information when required by legal process or from initiating
communications directly with, or responding to any inquiry from, or providing testimony before, any self-regulatory organization or state
or federal regulatory authority, regarding the Company, Employee’s Employment, or this Agreement. Employee is not required to contact
the Company regarding the subject matter of any such communications before engaging in such communications. Employee also
understands that Employee shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a
trade secret that: (1) is made (a) in confidence to a federal, state, or local government official, either directly or indirectly, or to an
attorney, and (b) solely for the purpose of reporting or investigating a suspected violation of law; or (2) is made in a complaint or other
document filed in a lawsuit or other proceeding, if such filing is made under seal. Employee also understands that disclosure of trade
secrets to attorneys, in legal proceedings if disclosed under seal, or pursuant to court order is also protected under 18 U.S. Code §1833
when disclosure is made in connection with a retaliation lawsuit based on the reporting of a suspected violation of law.

d. In addition to any other requirements imposed by law, the arbitrator selected shall be a qualified individual mutually selected by the
Parties, and shall be subject to disqualification on the same grounds as would apply to a judge. All rules of pleading, all rules of
evidence, all statutes of limitations, all rights to resolution of the dispute by means of motions for summary judgment, and judgment on
the pleadings shall apply and be observed. Resolution of the dispute shall be based solely upon the law governing the claims and
defenses pleaded, and the arbitrator may not invoke any basis (including but
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not limited to, notions of “just cause”) other than such controlling law. Likewise, all communications during or in connection with the
arbitration proceedings are privileged. The arbitrator shall have the authority to award appropriate substantive relief under relevant laws,
including the damages, costs and attorneys’ fees that would be available under such laws.

e. Employee’s initial share of the arbitration fee shall be in an amount equal to the filing fee as would be applicable in a court proceeding,
or $100, whichever is less. Beyond the arbitration filing fee, Employer will bear all other fees, expenses and charges of the arbitrator.

f. Employee understands and agrees that all claims against the Company must be brought in Employee’s individual capacity and not as a
plaintiff or class member in any purported class or representative proceeding. Employee understands that there is no right or authority
for any dispute to be heard or arbitrated on a collective action basis, class action basis, as a private attorney general, or on bases
involving claims or disputes brought in a representative capacity on behalf of the general public, on behalf of other Company employees
(or any of them) or on behalf of other persons alleged to be similarly situated. Employee understands that there are no bench or jury
trials and no class actions or representative actions permitted under this Agreement. The Arbitrator shall not consolidate claims of
different employees into one proceeding, nor shall the Arbitrator have the power to hear an arbitration as a class action, collective action,
or representative action. The interpretation of this subsection shall be decided by a judge, not the Arbitrator. Notwithstanding the
provisions in Paragraph 21 below, this subparagraph (f) is material to the arbitration provisions of Paragraph 14 herein and cannot be
severed from Paragraph 14. In the event it is determined that this subparagraph (f) is unenforceable with regard to a claim, dispute
and/or controversy as set forth in subparagraph (a) above, this will render Paragraph 14 unenforceable in its entirety. Severance of
Paragraph 14 from this Agreement shall not affect the enforcement of the remainder of this Agreement.

g. Procedure. Employee and Company agree that prior to the service of an Arbitration Demand, the parties shall negotiate in good faith for
a period of thirty (30) days in an effort to resolve any arbitrable dispute privately, amicably and confidentially. To commence an arbitration
pursuant to this Agreement, a party shall serve a written arbitration demand (the “Demand”) on the other party by hand delivery or via
overnight delivery service (in a manner that provides proof of receipt by respondent). The Demand shall be served before expiration of
the applicable statute of limitations. The Demand shall describe the arbitrable dispute in sufficient detail to advise the respondent of the
nature and basis of the dispute, state the date on which the dispute first arose, list the names and addresses of every person whom the
claimant believes does or may have information relating to the dispute, including a short description of the matter(s) about which each
person is believed to have knowledge, and state with particularity the relief requested by the claimant, including a specific monetary
amount, if the claimant seeks a monetary award of any kind. If respondent does not provide a written Response to the Demand, all
allegations will be considered denied. The parties shall confer in good faith to attempt to agree upon a suitable arbitrator, and if unable to
do so, they will select an arbitrator from the American Arbitration Association (“AAA”)’s employment arbitration panel for the area. The
arbitrator shall allow limited discovery, as appropriate in his or her discretion. The arbitrator’s award shall include a written reasoned
opinion.

h. Unless Employee initials in the space at the end of this paragraph, Employee understands, agrees, and consents to this binding
arbitration provision, and Employee and the Company hereby each expressly waive the right to trial by jury of any claims arising out of
Employment with the Company. By initialing below, Employee opts out of the binding arbitration provisions of Paragraph 14,
including the class action waiver. Employee’s Initials: FS

9



15. NOTICE OF VOLUNTARY TERMINATION OF EMPLOYMENT. Unless otherwise stated in Employee’s offer letter of employment, Employee
agrees to use reasonable efforts to provide the Company fourteen (14) days written notice of Employee’s intent to terminate Employee’s
Employment; provided, however, that this provision shall not change the at-will nature of the employment relationship between Employee and
the Company. It shall be within the Company’s sole discretion to determine whether Employee should continue to perform services on behalf of
the Company during this notice period.

16. NON-DISPARAGEMENT. During and after Employee’s Employment with the Company, except to the extent compelled or required by law,
Employee agrees he/she shall not disparage the Company, its customers and suppliers or their respective officers, directors, agents, servants,
employees, attorneys, shareholders, successors or assigns or their respective products or services, in any manner (including but not limited to,
verbally or via hard copy, websites, blogs, social media forums or any other medium); provided, however, that nothing in this Section shall
prevent Employee from: engaging in concerted activity relative to the terms and conditions of Employee’s Employment and in communications
protected under the National Labor Relations Act, filing a charge or providing information to any governmental agency, or from providing
information in response to a subpoena or other enforceable legal process or as otherwise required by law.

17. NOTIFICATION OF NEW EMPLOYER. Before Employee accepts Employment or enters into any consulting, independent contractor, or other
professional or business engagement with any other person or entity while any of the provisions of Sections 8, 9 or 10 of this Agreement are in
effect, Employee will provide such person or entity with written notice of the provisions of Sections 8, 9 and/or 10 and will deliver a copy of that
notice to the Company. While any of Sections 8, 9 or 10 of this Agreement are in effect, Employee agrees that, upon the request of the
Company, Employee will furnish the Company with the name and address of any new employer or entity for whom Employee provides contractor
or consulting services, as well as the capacity in which Employee will be employed or otherwise engaged. Employee hereby consents to the
Company’s notifying Employee’s new employer about Employee’s responsibilities, restrictions and obligations under this Agreement.

18. REIMBURSEMENT TO COMPANY. To the extent allowed by applicable law, Employee agrees to reimburse the Company for any amounts due
as a result of the Employment, including, but not limited to, any unused business expense advances, charges for Company property that
Employee fails to return when requested or that Employee lost or damaged as the result of a dishonest, willful or grossly negligent act, and any
other charges incurred that are payable to the Company. Employee agrees to enter into a repayment arrangements and execute instruments or
documents as may be provided by Company to effectuate this provision.

19. NO RIGHTS GRANTED. Nothing in this Agreement shall be construed as granting to Employee any rights under any patent, copyright, or other
intellectual property right of the Company, nor shall this Agreement grant Employee any rights in or to Confidential Information of the Company
other than the limited right to review and use such Confidential Information solely for the purpose of participating in the Employment for the
benefit of the Company.

20. SUCCESSORS AND ASSIGNS. This Agreement will be binding upon Employee’s heirs, executors, administrators and other legal
representatives and will be for the benefit of the Company, its successors, its assigns and licensees. This Agreement, and Employee’s rights and
obligations hereunder, may not be assigned by Employee; however, the Company may assign its rights hereunder without Employee’s consent,
whether in connection with any sale, transfer or other disposition of any or all of its business or assets or otherwise.

21. SEVERABILITY AND REFORMATION. Employee and the Company agree that if any particular paragraphs, subparagraphs, phrases, words, or
other portions of this Agreement are determined by an appropriate court, arbitrator, or other tribunal to be invalid or unenforceable as written,
they
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shall be modified as necessary to comport with the reasonable intent and expectations of the parties and in favor of providing maximum
reasonable protection to the Company’s legitimate business interests. Such modification shall not affect the remaining provisions of this
Agreement. If such provisions cannot be modified to be made valid or enforceable, then they shall be severed from this Agreement, and all
remaining terms and provisions shall remain enforceable.

22. ENTIRE AGREEMENT; AMENDMENT. This Agreement contains the entire agreement between the Parties relating to the subject matters
contained herein. No term of this Agreement may be amended or modified unless made in writing and executed by both Employee and an
authorized agent of the Company. This Agreement replaces and supersedes all prior representations, understandings, or agreements, written or
oral, between Employee and the Company with regard to restrictive covenants, post-employment restrictions, and mandatory arbitration.

23. WAIVER. Failure to fully enforce any provision of this Agreement by either Party shall not constitute a waiver of any term hereof by such Party;
no waiver shall be recognized unless expressly made in writing, and executed by the Party that allegedly made such waiver.

24. CONSTRUCTION. The Parties agree that this Agreement has been reviewed by each Party, each Party had an opportunity to make suggestions
about the provisions of this Agreement, and each Party had sufficient opportunity to obtain the advice of legal counsel on matters of contract
interpretation, if desired. The Parties agree that this Agreement shall not be construed or interpreted more harshly against one Party merely
because one Party was the original drafter of this Agreement.

25. COUNTERPARTS. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same legally recognized instrument.

26. THIRD-PARTY BENEFICIARIES. Employee specifically acknowledges and agrees that the direct and indirect subsidiaries, parents, owners, and
affiliated companies of the Company are intended to be beneficiaries of this Agreement and shall have every right to enforce the terms and
provisions of this Agreement in accordance with the provisions of this Agreement.

27. NOTICES. Notices regarding this Agreement shall be sent via email or to the mailing addresses of the Parties as set forth in the signature block
to this Agreement.

28. GOVERNING LAW AND FORUM SELECTION. This Agreement shall be governed by and construed in accordance with the Federal Arbitration
Act. Any non-arbitration- covered disputes shall be resolved under the substantive laws and in the jurisdiction of the state where Employee most
recently worked for the Company.

The Parties have executed this Employment and Restrictive Covenants Agreement, which is effective as of the Effective Date written above.
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For Employee:
Signature: /s/ Fred Studer
Printed Name: Fred Studer
Date: 08/08/2022

For Company:
Signature: /s/ Missy Hallead
Printed Name: Missy Hallead

Dear Fred,

This telework agreement is established between PowerSchool and Fred Studer. The agreement shall remain in effect from August 15, 2022 until June
30th, 2023. The agreement will be reviewed on an annual basis at minimum. If either the company or the employee needs to terminate the agreement, a
written notice will be provided no less than 2 weeks beforehand. However, in the event of a workplace emergency, the agreement may be suspended
immediately and indefinitely. This work arrangement is not a formal, universal benefit. Rather, it is an alternative method of meeting the needs of the
company. PowerSchool has the right to refuse to make telework arrangements available to an employee and to terminate these arrangements at any
time. Below you will find PowerSchool’s Telework/Telecommuting Policy.

Telework / Telecommuting Policy
Policy and Purpose
Teleworking, or telecommuting, is the concept of working from home or another location on a full or part-time basis. Telework is a management tool that
provides flexibility in meeting customer needs and organization goals. The purpose of this policy is to (1) encourage the implementation of telework
plans, (2) establish guidelines to ensure consistency for common issues, and (3) provide the flexibility to address specific needs whenever possible. The
use of telework and technologies depends on business functions and work tasks to be performed. The ultimate goal of using telework is to enhance the
delivery of services to customers.

Employees are not required to telework. Employees have the right to refuse to telework if the option is made available.

Eligibility
Successful teleworkers have the support of their Managers. Employees will be selected based on the suitability of their jobs, current performance rating,
an evaluation of the likelihood of their being successful teleworkers and an evaluation of their Managers ability to manage remote workers. Each
department will make its own selections and all requests must be approved by the department HR Business Partner and the functional leadership.

All teleworkers must sign an agreement.

Performance Standards
The performance standards for employees working at alternate work places should be equivalent to the standards used when the employees are
working at the regular office. Nothing in the Telework Policy waives or changes standards of performance or behavior in the workplace. Employees who
are not meeting or performing up to standards will not be permitted to telecommute.
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Workspace
The employee shall designate a workspace within the remote work location for placement and installation of equipment to be used while teleworking.
The employee shall maintain this workspace in a safe condition, free from hazards and other dangers to the employee and equipment. The company
reserves the right to approve the site chosen as the employee’s remote workspace, in which case the employee is expected to submit three photos of
the home workspace to management prior to implementation. Any company materials taken home should be kept in the designated work area at home
and not be made accessible to others.

The company has the right to make on-site visits (with 48 hours’ notice) to the remote work location for purposes of determining that the site is safe and
free from hazards and to maintain, repair, inspect or retrieve company-owned equipment, software, data or supplies.

Workspace Security
Employees must secure their designated workspace at the end of the day, including logging off the network and/or locking their keyboards. It is the
employee’s responsibility to secure the property while it is in their possession.

Hours of Work
The employee’s at-home work hours will conform to a schedule agreed upon by you and your Supervisor, including specific core hours and telephone
accessibility. The agreed upon work schedule shall comply with all regulations (i.e. FLSA) and any applicable country- specific employment standards
legislation. If such a schedule has not been agreed upon, your work hours will be assumed to be the same as they were before you began
telecommuting. Overtime work for a non-exempt employee must be pre-approved by the supervisor.

Canada-specific: Canada does not have “exempt” or “non-exempt’ employee classifications, however, if you are eligible for overtime pay, overtime work
should be pre-approved, whenever possible.

Compensation
The employee’s compensation, benefits, work status and work responsibilities will not change due to participation in a flexible / teleworking program. The
amount of time the employee is expected to work per day or pay period will not change because of the flexible work arrangement.

Dependent Care
Teleworking is not a substitute for childcare or other dependent care. Teleworkers shall make or maintain dependent care arrangements to permit
concentration on work assignments.

Canada-specific: If you believe you have family status accommodation needs, please speak to your HR Business Partner.

Office Supplies
Office supplies will be provided by the company as needed. Out-of-pocket expenses for other supplies will not be reimbursed unless by prior approval of
the employee’s manager.

Worker’s Compensation and Liability
During working hours, the employee’s at-home workspace will be considered an extension of PowerSchool’s workspace. Therefore, workers'
compensation benefits may be available for job-related accidents that occur in the employee’s at-home workspace during working hours. All job-related
accidents will be investigated immediately.

PowerSchool assumes no responsibility for injuries occurring in the employee’s at-home workspace outside the agreed upon work hours. The employee
agrees to maintain safe conditions in the at-home workspace and to practice the same safety habits as those followed on our premises. In the case of an
injury while working at home, the employee must immediately report the injury to Human Resources to get instructions for obtaining medical treatment.
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Income Tax
It will be the employee’s responsibility to determine any income tax implications of maintaining a home office area. The company will not provide tax
guidance nor will the company assume any additional tax liabilities. Employees are encouraged to consult with a qualified tax professional to discuss
income tax implications.

Equipment/Tools
The company may provide specific tools/equipment for the employee to perform his/her current duties. This may include computer hardware, computer
software, phone lines, email, voice-mail, connectivity to host applications and other applicable equipment as deemed necessary. The use of equipment,
software, data supplies and furniture when provided by the company for use at the remote work location is limited to authorized persons and for
purposes relating to company business. The company will provide for repairs to company equipment. When the employee uses her/his own equipment,
the employee is responsible for maintenance and repair of equipment.

Electronic Communications
The company uses various communications technologies in an attempt to improve efficiency and customer service. Amongst the most popular of these
technologies are the computer system, Internet, e-mail and the voicemail system. The Company has established the policies which governs the use of
these systems for both internal and external communications. The Company’s computer, Internet, e-mail and voicemail systems exist to further the
business of the Company and its customers and, as such, are to be used primarily for Company business. Users of the systems do not have a privacy
right in messages sent or received on the e-mail or voicemail systems or files maintained on the computer systems or accessed on the Internet.

Communication
Employees must be available by phone and email during core hours. All client interactions will be conducted on a client or company site. Participants will
still be available for staff meetings and other meetings deemed necessary by management. The company will pay work-related voice and data
communication charges.

Evaluation
The employee shall agree to participate in all studies, inquiries, reports and analyses relating to this program. The employee remains obligated to comply
with all company rules, practices and instructions.

• This agreement may be reviewed at any time if requested by either party.
• This agreement is subject to the employee satisfying the following conditions on a continuing basis:

The employee shall perform all job duties at a satisfactory performance level
The employee’s work schedule does not interfere with normal interactions with his/her manager, coworkers, or customers.
The employees schedule and/or location does not adversely affect the ability of other company employees to perform their jobs.
The employee assures his/her accessibility to coworkers who maintain the company’s regular working schedule.
The employee will come to the office for any meetings required by their supervisor.
The employee will adhere to the PTO policy in the same manner as prior to this flexible work arrangement and be subject to all other
applicable company leave policies.
The employee maintains the agreed upon work schedule.

All the employee’s obligations and responsibilities and terms and conditions of employment with the company remain unchanged, except those
specifically changed by this agreement. Any non-compliance with this agreement by the employee may result in modification or termination of the work
arrangement established by this agreement. Such modification or termination of the agreement will require a 2 week notice to the employee.
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Termination of Telework Participation
The telework agreement is not a contract of employment, and nothing in this policy or any telework agreement alters the at-will nature of the employment
relationship. The Telework Agreement may be cancelled at any time by either the employee or PowerSchool by written notification or at the discretion of
the supervisor to include, but not limited to, the following: exceptional and verifiable needs of the department; change in the employee's work function,
employee non-satisfactory performance, failure to maintain the acceptable leave balances, or abuse of the telework policy.

Canada-specific: Canada does not have “at-will” employment, however this agreement does not alter ANY nature of the employment relationship.

I agree to abide by PowerSchool’s Telework Policy.

Employee: Fredu Studer
Signature: /s/ Fred Studer
Date: 08/08/2022

Employer: Missy Hallead
Signature /s/ Missy Hallead
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The Chief Marketing Officer (CMO) will possess deep experience in business-to-business software and public company experience to oversee all
marketing operations of the company and develop its marketing strategy and vision. You will oversee a team of enthusiastic marketing professionals and
will direct our marketing efforts toward great success.

As the Chief Marketing Officer, you will develop, execute, and lead the strategic direction of the company’s global marketing initiatives. Responsible for
Brand, corporate communications, demand generation and solution marketing you will work across all major marketing functions to Additionally, you will
drive alignment of the company’s message across all channels to ensure we meet our sales targets. The Chief Marketing Officer will serve as a member
of the Executive Leadership Team, reporting to our CEO.

Develop a strategic marketing plan; building equity in the company’s brand, pulling together product positioning, pricing, distribution and delivery
of services
Evaluate the organization’s marketing strategies, approaches and policies and make rapid recommendations to meet changing markets and
competitive conditions
Plan and oversee the execution of our Go-To-Market strategy: Each of your team members will be allocated to one of our major solutions and
will help own the overall bookings number for each of them. In partnership with our marketing campaigns team, support the campaign plans to
deliver overall pipeline and bookings numbers for each solution area
Oversee all corporate communications
Develop and build positioning and messaging for the global organization that resonates with the market and our target buyer personas including
creating and maintaining copy manifestos for each solution and product
Responsibility for how our product assets are packaged, launched, and promoted as solutions that resonate with target buyer personas
Develop sales enablement content (playbooks, scripts, product presentations, flyers, etc.) and provide guidance to the Sales enablement team
to ensure our sales teams have what they need in order to execute sales plays in the market
Shape the people practices of the global Marketing organization to scale and to operate at a high level of productivity, engagement, and
efficiency
Collaborate closely with the product development and executive management team to design, articulate, and promote the product road- map
and technology vision for the company
Be the industry expert and a visible presence in the market for our solutions that positively influences our Sales, Partner, Customer and Analyst
communities

BA/BS degree in Marketing or Technology related discipline
Minimum of 15+ years of experience building/leading B2B and B2C solution or product marketing teams, software industry experience required.
Ed-tech knowledge preferred
Experience driving product or solution marketing efforts, including go-to- market ownership for a major or multiple product lines
Proven ability to fully own P&L for a solution set and associated market strategies to achieve revenue goals
Prior success scaling a global, high-growth enterprise business.
Successful track record in M&A and having awareness of how-to bring businesses in and integrate them into an organization.
Experience in a marketing leadership role at a publicly traded company.
Able to provide marketing support within public markets.
Demonstrated track record of leading high-performing teams and building effective organizational relationships, managing global teams is a plus.
Strong influencing, excellent communication, presentation, and interpersonal skills with a demonstrated ability to work in a fast-paced and
dynamic environment
Highly collaborative with a deep sense of ownership and accountability
Strong visionary with an eye on the future
Sense of urgency and passion for winning
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PowerSchool is committed to a diverse and inclusive workplace. PowerSchool is an equal opportunity employer and does not discriminate on the basis
of race, national origin, gender, gender identity, sexual orientation, protected veteran status, disability, age, or other legally protected status. Our inclusive
culture empowers PowerSchoolers to deliver the best results for our customers. We not only celebrate the diversity of our workforce, we celebrate the
diverse ways we work. If you have a disability and need an accommodation regarding our recruiting process, please let us know by emailing
PowerSchool is committed to a diverse and inclusive workplace. PowerSchool is an equal opportunity employer and does not discriminate on the basis
of race, national origin, gender, gender identity, sexual orientation, protected veteran status, disability, age, or other legally protected status. Our inclusive
culture empowers PowerSchoolers to deliver the best results for our customers. We not only celebrate the diversity of our workforce, we celebrate the
diverse ways we work. If you have a disability and need an accommodation regarding our recruiting process, please let us know by emailing
accommodations@powerschool.com
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Exhibit 10.26

October 23, 2020

Shivani Stumpf

Re: Offer of Employment with PowerSchool Group, LLC

Dear Shivani:

I am pleased to offer to you a position of employment with PowerSchool Group, LLC (as such company's name may change from time to time
and such company's successors and assigns, the "Company"). The terms of our offer are as follows:

You will transition to PowerSchool employment effective upon the closing date of the Company's acquisition of Hoonuit. You will report to
Devendra Singh, PowerSchool Chief Technical Officer in the position of VP, Analytics. The position is based remotely and may involve domestic and
international travel.

Your starting salary will be $230,000 per annum, less deductions and withholdings required or authorized by law, and will be subject to review.
Your base salary will be paid by the Company in regular installments in accordance with the Company's general payroll practices.

Assuming you are in continuously good performance standing, you will continue on your present incentive program through December 31,
2020. Effective January 1, 2021 you will be eligible each fiscal year to receive a bonus of up to 25% of your Base Salary (the "Annual Bonus"). The
Annual Bonus will be awarded at the sole discretion of the leadership team of the Company, based on determination as to your achievement of
predetermined performance objectives. In addition, you will be eligible each fiscal year for an additional bonus of up to 20% of your base salary, awarded
at the sole discretion of the leadership team, based on determination as to achievement of "stretch" targets for both you and the Company (the "Stretch
Bonus"). Bonus amounts will be awarded less deductions and withholdings required or authorized by law. Information regarding the new bonus structure
under the provision of PowerSchool's annual Employee Performance and Individual Contributor (EPIC) bonus plan will be provided to you in early 2021.

You are also eligible to participate in the management incentive unit equity plan, with an amount of $1M equity at work. Details of the
program, participation and payment schedule will be provided in a separate document following closure.

You will be eligible for a retention bonus payment in the amount of $230,000 providing you remain continuously employed with PowerSchool
(the Company) in good performance standing through December 31, 2021 (the "Retention Period"). The retention bonus, less all applicable withholding
taxes and other deductions, will be made in the first regular payroll after reaching the Retention Date. Notwithstanding the foregoing, if the company
terminates your employment without cause during the retention period, you remain eligible for the payment. If you voluntarily terminate your employment
or are terminated for cause, on or prior to the Retention Date, you forfeit your right to receive the unpaid Retention Bonus Payment.

Finally, you remain eligible for the tuition and expense reimbursement program for the Wharton School's Advanced Finance Program as
described in the letter dated January 7, 2019. You will continue your current benefit elections until December 31, 2020. On January 1, 2021, you will be
eligible to participate in regular health, dental and vision insurance plans and other employee benefit plans established by the Company for its
employees from time to time, so long as they remain generally available to Company's employees. Open Enrollment for 2021 benefits will occur in mid-
November, 2020. Further information will be provided.

As an employee of the Company, you will have access to certain confidential information of the Company, its affiliates, the Company's
acquisitions, their customers, suppliers and other third parties and
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you may, during the course of your employment, develop certain information or inventions, which will be the property of the Company. To protect the
interests of the Company, you will need to carefully consider and sign the Company's standard "Employee Confidentiality, Invention Assignment, Non-
Solicit, Arbitration Agreement" (attached to this letter as Exhibit A) as a condition of your employment. So that the Company has proper records of
inventions that may belong to you, we ask that you also complete Schedule 1 attached to Exhibit A.

We also wish to impress upon you that we do not want you to bring with you any confidential or proprietary material of any former employer or
to violate any other obligations you may have to any former employer.

As a condition of your employment, you will also be asked to abide by the Company's policies and procedures, which may be amended from
time to time, in the Company's sole discretion. We consider the terms of this offer confidential and trust that you will treat it as such and use appropriate
discretion.
While we look forward to a long and profitable relationship, your employment with the Company is at will. Any statements or representations to the
contrary (and, indeed, any statements contradicting any provision in this letter and/or the Employee Confidentiality, Invention Assignment, Non-Solicit,
Non-Compete, Arbitration Agreement attached as Exhibit A) should be regarded by you as ineffective. Further, your participation in any benefit or other
Company program is not to be regarded as assuring you of continuing employment for any particular period of time. The Company may terminate your
employment at any time with or without notice, and for any reason or no reason. Notwithstanding any provision to the contrary contained in Exhibit A, you
shall be entitled to terminate your employment with the Company at any time and for any reason or no reason by giving notice in writing to the Company
of not less than four (4) weeks ("Notice Period"), unless otherwise agreed to in writing by you and the Company. In the event of such notice, the
Company reserves the right, in its discretion, to give immediate effect to your resignation in lieu of requiring or allowing you to continue work throughout
the Notice Period. You shall continue to be an employee of the Company during the Notice Period, and thus owe to the Company the same duty of
loyalty you owed it prior to giving notice of your termination. The Company may, during the Notice Period, relieve you of all of your duties and prohibit
you from entering the Company's offices.

Please note that because of employer regulations adopted in the Immigration Reform and Control Act of 1986, you will need to present
documentation establishing your identity and demonstrating that you have authorization to work in the United States. It should also be understood that all
offers of employment are conditioned on the Company's completion of a satisfactory background check. Further information will be provided in the
coming weeks.

You and the Company mutually agree that any disputes that may arise regarding your employment will be submitted to binding arbitration. As
a condition of your employment, you will need to carefully consider and voluntarily agree to and initial in Section 14, H of Exhibit A.

Should you agree to these terms and conditions, this letter, Exhibit A and its Schedules constitute the entire agreement and understanding
between you and the Company with respect to the subject matter of this Agreement, and supersede all prior understandings and agreements, whether
oral or written, between or among you and the Company or its predecessor with respect to the specific subject matter hereof.

We are very excited to combine our platforms and people. We are confident that our combined teams will further our success in the EdTech
space. Please sign this letter and applicable Exhibits in the space indicated and return.

Very truly yours,
/s/ Dawn LaPlante
Dawn LaPlante
VP, Talent
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Exhibit 10.26

I have read and understood this letter and Exhibit A attached and hereby acknowledge, accept and agree to the terms set forth therein.

/s/ Shivani Stumpf
Signature
10/26/2020
Date signed
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Exhibit 10.26

EXHIBIT A

EMPLOYMENT AND RESTRICTIVE COVENANTS AGREEMENT

This Employment and Restrictive Covenants Agreement (the "Agreement") is made effective October , 2020, (the "Effective Date"), by and
between PowerSchool Group LLC (together with its affiliates and related companies, hereafter referenced as "Company") and Shivani Stumpf (hereafter
referenced as "Employee").

1. PURPOSE.. In connection with Employee's employment by the Company (the ".Employment"), Employee and the Company wish to set forth the
terms and conditions under which Employee will be employed by the Company, and certain restrictions applicable to Employee as a result of the
Employment with the Company. This Agreement is intended: to allow the parties to engage in the Employment, with the Company giving
Employee access to the Company's customers, employees, and Confidential Information (as that term is defined below); to protect the
Company's business, information, and relationships against unauthorized competition, solicitation, recruitment, use, or disclosure; and to clarify
Employee's legal rights and obligations.

2. THE BUSINESS OF THE COMPANY. The Company is engaged in the business of investing and operating in software and technology-enabled
businesses, including a continuous program of research, development, production and marketing (collectively the "Business" of the Company).
Employee acknowledges that the Company has a legitimate interest in protecting its Confidential Information, trade secrets, customer
relationships, customer goodwill, employee relationships, and the special investment and training given to Employee.

3. ."AT WILL" EMPLOYMENT OF EMPLOYEE. Employee shall perform such duties or responsibilities as assigned to Employee from time to time.
The Parties acknowledge that Employee's employment by the Company at all times is and shall remain "at will," and may be terminated by either
Party at any time, with or without notice and with or without cause. Employee acknowledges that but for Employee's execution of this Agreement,
Employee would not be employed by the Company.

a.  Employee acknowledges that Employee's duties shall entail Employee's contact with the Company's customers to whom Employee is
introduced, to which Employee is assigned, whose accounts Employee shall oversee, or for which Employee otherwise is directly or
indirectly responsible. Employee further acknowledges that Employee will be given the use of the Company's Confidential Information.
Employee acknowledges that the Company's goodwill with its customers and customer prospects, as well as the Company's
Confidential Information, are among the most valuable assets of the Company's Business. Accordingly, Employee hereby agrees,
acknowledges, covenants, represents and warrants that at all times during Employee's employment with the Company, Employee will
faithfully perform Employee's duties with the utmost loyalty to the Company, and will owe a fiduciary duty and duty of loyalty to the
Company. Employee agrees that during employment, Employee will do nothing disloyal or adverse to the Company or the Company's
Business, or which creates any conflict of interest with the Company or the Business of the Company. Employee will abide by the
policies of the Company at all times during Employee's employment, and acknowledges that the Company may unilaterally change its
policies, practices, and procedures at any time, at the sole discretion of the Company. Employee understands and acknowledges that all
equipment, communication devices, physical property, documents, information, data bases, furniture, accessories, premises, and any
other items provided to Employee while employed by Company, shall at all times remain the sole property of the Company, and as such,
Employee shall have no reasonable expectation of privacy when using such items.

b. Employee acknowledges that Employee will be afforded an investment of time, training, money, trust, exposure to the public, or
exposure to customers, vendors, suppliers, investors, joint venture partners, or other business relationships of the Company during
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the course of the Employment, and Employee's position gives Employee a high level of influence or credibility with the Company's
customers, vendors, suppliers, or other business relationships. Employee understands and acknowledges that Employee will possess
specialized skills, learning, abilities, customer contacts, or customer information by reason of working for the Company.

c. Employee acknowledges that, through Employee's employment with the Company, Employee may customarily and regularly solicit
customers and/or prospective customers for the Company, and/or engage in making sales or obtaining orders or contracts for products
or services.

d. Employee understands that the Company has specifically instructed him/her to refrain from bringing to the Company any documents or
materials or intangibles of a former employer or third party that are not in the public domain, or have not been legally transferred or
licensed to the Company, or that might constitute the confidential information or trade secrets of a prior employer. Employee agrees that
when performing duties on behalf of the Company, he/she will not breach any invention assignment, proprietary information,
confidentiality, noncompetition, nonsolicitation or other similar agreement with any former employer or other party.

4. DUTY OF LOYALTY.. Employee understands that his/her employment and provision of services on behalf of the Company requires Employee's
undivided attention and effort. Accordingly, during Employee's employment, Employee agrees that he/she will not, without the Company's
express prior written consent, (i) engage in any other business activity, unless such activity is for passive investment purposes not otherwise
prohibited by this Agreement and will not require Employee to render any services, (ii) be engaged or interested, directly or indirectly, alone or
with others, in any trade, business or occupation in competition with the Company, (iii) take steps, alone or with others, to engage in competition
with the Company in the future, or (iv) appropriate for Employee's own benefit business opportunities pertaining to the Company's Business.

5. INVENTIONS
a. Prior Inventions. Attached hereto as Schedule 1 is a complete and accurate list describing all Inventions (as defined below) which were

conceived, discovered, created, invented, developed and/or reduced to practice by Employee prior to the commencement of his/her
Employment that have not been legally assigned or licensed to the Company (collectively: "Prior Inventions"). If there are no such Prior
Inventions, Employee shall initial Schedule 1 to indicate Employee has no Prior Inventions to disclose.

Employee acknowledges and agrees that if in the course of Employee's employment,
Employee incorporates or causes to be incorporated into a Company product, service, process, file, system, application or program a
Prior Invention, Employee will grant the Company a non-exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and
assignable license to make, have made, copy, modify, make derivative works of, use, offer to sell, sell or otherwise distribute such Prior
Invention as part of or in connection with such product, process, file, system, application or program.

b. Disclosure and Assignment of Inventions. Employee agrees to promptly disclose to the Company in writing all Inventions (as defined
below) that Employee conceives, develops and/or first reduces to practice or create, either alone or jointly with others, during the period
of Employee's Employment, and for a period of three (3) months thereafter, whether or not in the course of Employee's Employment.
Employee further assigns and agrees to assign all of Employee's rights, title and interest in the Inventions to the Company. In the event
that the Company is unable for any reason to secure Employee's signature to any document required to file, prosecute, register or
memorialize the ownership and/or assignment of any Invention, Employee hereby irrevocably designates and appoints the Company's
duly authorized officers and agents as Employee's agents and attorneys-in-fact to act for and on Employee's behalf and stead to (i)
execute, file, prosecute, register and/or memorialize the assignment and/or ownership
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of any Invention; (ii) to execute and file any documentation required for such enforcement and (iii) do all other lawfully permitted acts to
further the filing, prosecution, registration, memorialization of assignment and/or ownership of, issuance of and enforcement of any
Inventions, all with the same legal force and effect as if executed by Employee.

Employee acknowledges that he/she is not entitled to use the Inventions for Employee's own benefit or the benefit of anyone except the
Company without written permission from the Company, and then only subject to the terms of such permission. Employee further agrees
that Employee will communicate to the Company, as directed by the Company, any facts known to Employee and testify in any legal
proceedings, sign all lawful papers, make all rightful oaths, execute all divisionals, continuations, continuations-in-part, foreign
counterparts, or reissue applications, all assignments, all registration applications and all other instruments or papers to carry into full
force and effect, the assignment, transfer and conveyance hereby made or to be made and generally do everything possible for title to
the Inventions to be clearly and exclusively held by the Company as directed by the Company.

For purposes of this Agreement, "Inventions" means, without limitation, any and all formulas, algorithms, processes, techniques,
concepts, designs, developments, technology, ideas, patentable and unpatentable inventions and discoveries, copyrights and works of
authorship in any media now known or hereafter invented (including computer programs, source code, object code, hardware, firmware,
software, mask work, applications, files, internet site content, databases and compilations, documentation and related items) patents,
trade and service marks, logos, trade dress, corporate names and other source indicators and the good will of any business symbolized
thereby, trade secrets, know-how, confidential and proprietary information, documents, analyses, research and lists (including current
and potential customer and user lists) and all applications and registrations and recordings, improvements and licenses that (i) relate in
any manner, whether at the time of conception, design or reduction to practice, to the Company's Business or its actual or demonstrably
anticipated research or development; (ii) result from any work performed by Employee on behalf of the Company; or (iii) result from the
use of the Company's equipment, supplies, facilities, Confidential Information or Trade Secrets.

Employee recognizes that Inventions or proprietary information relating to Employee's activities while working for the Company, and
conceived, reduced to practice, created, derived, developed, or made by Employee, alone or with others, within three (3) months after
termination of Employee's employment may have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, in significant part while Employee was employed by the Company. Accordingly, Employee agrees that such Inventions and
proprietary information shall be presumed to have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, during Employee's employment with the Company and are to be assigned to the Company pursuant to this Agreement and
applicable law unless and until Employee has established the contrary by clear and convincing evidence.

c. Work for Hire. Employee acknowledges and agrees that any copyrightable works prepared by Employee within the scope of
Employee's employment are "works made for hire" under the Copyright Act and that the Company will be considered the author and
owner of such copyrightable works. Any copyrightable works the Company specially commissions from Employee while Employee is
employed also shall be deemed a work made for hire under the Copyright Act and if for any reason such work cannot be so designated
as a work made for hire, Employee agrees to and hereby assigns to the Company, as directed by the Company, all right, title and
interest in and to said work(s). Employee further agrees to and hereby grants the Company, as directed by the Company, a non-
exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and assignable license to make, have made, copy, modify, make
derivative works of, use,
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publicly perform, display or otherwise distribute any copyrightable works Employee creates during Employee's Employment.

d. Assignment of Other Rights. In addition to the foregoing assignment of Inventions to the Company, Employee hereby irrevocably
transfers and assigns to the Company: (i) all worldwide patents, patent applications, copyrights, mask works, trade secrets and other
intellectual property rights in any Inventions; and (ii) any and all "Moral Rights" (as defined below) that Employee may have in or with
respect to any Inventions. Employee also hereby forever waives and agrees never to assert any and all Moral Rights Employee may
have in or with respect to any Inventions, even after termination of Employee's work on behalf of the Company. "Moral Rights" mean any
rights to claim authorship of any Inventions, to object to or prevent the modification of any Inventions, or to withdraw from circulation or
control the publication or distribution of any Inventions, and any similar right, existing under applicable judicial or statutory law of any
country in the world, or under any treaty, regardless of whether or not such right is denominated or generally referred to as a "moral
right."

e. Applicability to Past Activities. To the extent Employee has been engaged to provide services by the Company or its predecessor for
a period of time before the effective date of this Agreement (the "Prior Engagement Period"), Employee agrees that if and to the extent
that, during the Prior Engagement Period: (i) Employee received access to any information from or on behalf of the Company that would
have been proprietary information if Employee had received access to such information during the period of Employee's Employment
with the Company under this Agreement; or (ii) Employee conceived, created, authored, invented, developed or reduced to practice any
item, including any intellectual property rights with respect thereto, that would have been an Invention if conceived, created, authored,
invented, developed or reduced to practice during the period of Employee's Employment with the Company under this Agreement; then
any such information shall be deemed proprietary information hereunder and any such item shall be deemed an Invention hereunder,
and this Agreement shall apply to such information or item as if conceived, created, authored, invented, developed or reduced to
practice under this Agreement.

6. NONDISCLOSURE AGREEMENT.

a. Employee expressly agrees that, throughout the term of Employee's Employment with the Company and at all times following the
termination of Employee's Employment from the Company, for so long as the information remains confidential, Employee will not use or
disclose any Confidential Information disclosed to Employee by the Company, other than for the purpose to carry out the Employment
for the benefit of the Company (but in all cases preserving confidentiality by following the Company's policies and obtaining appropriate
non disclosure agreements). Employee shall not, directly or indirectly, use or disclose any Confidential Information to third parties, nor
permit the use by or disclosure of Confidential Information by third parties. Employee agrees to take all reasonable measures to protect
the secrecy of and avoid disclosure or use of Confidential Information in order to prevent it from falling into the public domain or into the
possession of any Competing Business or any persons other than those persons authorized under this Agreement to have such
information for the benefit of the Company. Employee agrees to notify the Company in writing of any actual or suspected misuse,
misappropriation, or unauthorized disclosure of Confidential Information that may come to Employee's attention. Employee
acknowledges that if Employee discloses or uses knowledge of the Company's Confidential Information to gain an advantage for
Employee, for any Competing Business, or for any other person or entity other than the Company, such an advantage so obtained would
be unfair and detrimental to the Company.

b. Employee expressly agrees that Employee's duty of non-use and non disclosure shall continue indefinitely for any information of the
Company that constitutes a Trade Secret under applicable law, so long as such information remains a Trade Secret.
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c. Employee shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade
secret that-{A) is made-{i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to an
attorney; and {ii) solely for the purpose of reporting or investigating a suspected violation of law; or {B) is made in a complaint
or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

d. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that
are expressly allowed by 18 U.S.C. § 1833(b). Accordingly, the parties to this Agreement have the right to disclose in
confidence trade secrets to federal state, and local government officials, or to an attorney, for the sole purpose of reporting or
investigating a suspected violation of law. The parties also have the right to disclose trade secrets in a document filed in a
lawsuit or other proceeding, but only if the filing is made under the seal and protected from public disclosure.

7. RETURN OF COMPANY PROPERTY AND MATERIALS.. Any Confidential Information, trade secrets, materials, equipment,
information, documents, electronic data, or other items that have been furnished by the Company to Employee in connection with the
Employment are the exclusive property of the Company and shall be promptly returned to the Company by Employee, accompanied by .fill.
copies of such documentation, immediately when the Employment has been terminated or concluded, or otherwise upon the written request of
the Company. Employee shall not retain any copies of any Company information or other property after the Employment ends, and shall
cooperate with the Company to ensure that all copies, both written and electronic, are immediately returned to the Company. Employee shall
cooperate with Company representatives and allow such representatives to oversee the process of erasing and/or permanently removing any
such Confidential Information or other property of the Company from any computer, personal digital assistant, phone, or other electronic device,
or any cloud-based storage account or other electronic medium owned or controlled by Employee.

8. LIMITED NONCOMPETE AGREEMENT. Employee expressly agrees that Employee will not (either directly or indirectly, by assisting or acting in
concert with others) Compete with the Company during the Restricted Period within the Restricted Territory.

9. NONSOLICITATION OF CUSTOMERS/PROSPECTIVE CUSTOMERS.
Employee expressly agrees that during the Restricted Period, Employee will not (either directly or indirectly, by assisting or acting in concert with
others), on behalf of himself/herself or any other person, business, entity, including but not limited to on behalf of a Competing Business, call
upon, solicit, or attempt to call upon or solicit any business from any Customer or Prospective Customer for the purpose of providing services
substantially similar to the Services.

10. NONRECRUITMENT OF EMPLOYEES.. Employee expressly agrees that during the Restricted Period, Employee will not, on behalf of
himself/herself or any other person, business, or entity (either directly or indirectly, by assisting or acting in concert with others), solicit, recruit, or
encourage, or attempt to solicit, recruit, or encourage any of the Company's employees, in an effort to hire such employees away from the
Company, or to encourage any of the Company's employees to leave employment with the Company to work for a Competing Business.

11. REMEDIES: INDEMNIFICATION.. Employee agrees that the obligations set forth in this Agreement are necessary and reasonable in order to
protect the Company's legitimate business interests and (without limiting the foregoing) that the obligations set forth in Sections 8, 9 and 1O are
necessary and reasonable in order to protect the Company's legitimate business interests in protecting its Confidential Information, Trade
Secrets, customer and employee relationships and the goodwill associated therewith.

Employee expressly agrees that due to the unique nature of the Company's Confidential Information, and its relationships with its Customers
and other employees, monetary damages would be inadequate to compensate the Company for any breach by Employee of the covenants
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and agreements set forth in this Agreement. Accordingly, Employee agrees and acknowledges that any such violation or threatened violation
shall cause irreparable injury to the Company and that, in addition to any other remedies that may be available in law, in equity, or otherwise, the
Company shall be entitled: (a) to obtain injunctive relief against the threatened breach of this Agreement or the continuation of any such breach
by Employee, without the necessity of proving actual damages; and (b) to be indemnified by Employee from any loss or harm; and (c) to recover
any costs or attorneys' fees, arising out of or in connection with any breach by Employee or enforcement action relating to Employee's
obligations under this Agreement.

12. INJUNCTIVE RELIEF: TOLLING.. Notwithstanding the arbitration provisions contained herein, or anything else to the contrary in this
Agreement, Employee understands that the violation of any restrictive covenants of this Agreement may result in irreparable and continuing
damage to the Company for which monetary damages will not be sufficient, and agrees that Company will be entitled to seek, in addition to its
other rights and remedies hereunder or at law and both before or while an arbitration is pending between the parties under this Agreement, a
temporary restraining order, preliminary injunction or similar injunctive relief from a court of competent jurisdiction in order to preserve the status
quo or prevent irreparable injury pending the full and final resolution of the dispute through arbitration, without the necessity of showing any
actual damages or that monetary damages would not afford an adequate remedy, and without the necessity of posting any bond or other
security. The aforementioned injunctive relief shall be in addition to, not in lieu of, legal remedies, monetary damages or other available forms of
relief through arbitration proceedings. This Section shall not be construed to limit the obligation for either party to pursue arbitration. The
Restricted Period as defined in this Agreement may be extended during the pendency of any litigation (including appeals) or arbitration
proceeding, in order to give the Company the full protection of the restrictive covenants as described in this Agreement.

13. DEFINITIONS.. For all purposes throughout this Agreement, the terms defined below shall have the respective meanings specified in this
section.

a. "Customer" of the Company shall mean any business or entity with which Employee had Material Contact, for the purpose of providing
Services, during the twelve (12) months preceding Employee's termination date.

b. "Compete" shall mean to provide Competitive Services, whether Employee is acting on behalf of himself/herself, or in conjunction with
or in concert with any other entity, person, or business, including activities performed while working for or on behalf of a Customer.

c. "Competitive Services" shall mean the business or process of researching into, developing, manufacturing, distributing, selling,
supplying or otherwise dealing with (including but not limited to technical and product support, professional services, technical advice
and other customer services) Education Technology Software, and any other services of the type or similar to the type provided,
conducted, authorized, or offered by the Company or any predecessor within the two (2) years prior to the termination of your
employment.

d. "Competing Business" shall mean any entity, including but not limited to any person, company, partnership, corporation, limited liability
company, association, organization or other entity that provides Competitive Services.

e.  "Confidential Information" shall mean sensitive business information having actual or potential value to the Company because it is
not generally known to the general public or ascertainable by a Competing Business, and which has been disclosed to Employee, or of
which Employee will become aware, as a consequence of the Employment with the Company, including any information related to: the
Company's investment strategies, management planning information, business plans, operational methods, market studies, marketing
plans or strategies, patent information, business acquisition plans, past, current and planned research and development, formulas,
methods, patterns, processes, procedures, instructions, designs, inventions, operations, engineering, services, drawings, equipment,
devices, technology, software systems, price lists, sales reports

5



and records, sales books and manuals, code books, financial information and projections, personnel data, names of customers,
customer lists and contact information, customer pricing and purchasing information, lists of targeted prospective customers, supplier
lists, product/service and marketing data and programs, product/service plans, product development, advertising campaigns, new
product designs or roll out, agreements with third parties, or any such similar information. Confidential Information shall also include any
information disclosed to the Company by a third party (including, but not limited to, current or prospective customers) that the Company
is obliged to treat as confidential. Confidential Information may be in written or non-written form, as well as information held on electronic
media or networks, magnetic storage, cloud storage service, or other similar media. The Company has invested and will continue to
invest extensive time, resources, talent, and effort to develop its Confidential Information, all of which generates goodwill for the
Company. Employee acknowledges that the Company has taken reasonable and adequate steps to control access to the Confidential
Information and to prevent unauthorized disclosure, which could cause injury to the Company. This definition shall not limit any broader
definition of "confidential information" or any equivalent term under applicable state or federal law.

f. "Material Contact" shall mean actual contact between Employee and a Customer with whom Employee dealt on behalf of the
Company; or whose dealings with the Company were coordinated or supervised by Employee; or who received goods or services from
the Company that resulted in payment of commissions or other compensation to Employee; or about whom Employee obtained
Confidential Information because of Employee's Employment with the Company.

g. Prospective Customer" shall mean any business or entity with whom Employee had Material Contact, for the purpose of attempting to
sell or provide Services, and to whom Employee provided a bid, quote for Services, or other Confidential Information of the Company,
during the twelve (12) months preceding Employee's termination date.

h. "Restricted Period" shall mean the entire term of Employee's employment with the Company and a two (2) year period immediately
following the termination of Employee's employment, unless otherwise delineated or described in the "end notes and exceptions" at the
end of this Agreement.

i. "Restricted Territory" shall mean the geographic area in which or with respect to which Employee provided or attempted to provide any
Services or performed operations on behalf of the Company as of the date of termination or during the twelve (12) months preceding
Employee's termination date.

j. "Trade Secrets" shall mean the business information of the Company that is competitively sensitive, and which qualifies for trade
secrets protection under applicable trade secrets laws, including but not limited to the Defend Trade Secrets Act. This definition shall not
limit any broader definition of "trade secret" or any equivalent term under any applicable local, state or federal law.

k. "Services" shall mean the types of work product, processes and work-related activities relating to the Business of the Company
performed by Employee during the Employment.

14. MANDATORY ARBITRATION CLAUSE: NO JURY TRIAL. A Party may bring an action in court to obtain a temporary restraining order,
injunction, or other equitable relief available in response to any violation or threatened violation of the restrictive covenants set forth in this
Agreement. Otherwise, Employee expressly agrees and acknowledges that the Company and Employee will utilize binding arbitration to resolve
all disputes that may arise out of the employment context.

a. Both the Company and Employee hereby agree that any claim, dispute, and/or controversy that Employee may have against the
Company (or its owners, directors, officers, managers, employees, agents, insurers and parties affiliated with its employee
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benefit and health plans), or that the Company may have against Employee, arising from, related to, or having any relationship or
connection whatsoever to the Employment, shall be submitted to and determined exclusively by binding arbitration under the Federal
Arbitration Act (9 U.S.C. §§ 1, et seq.) in conformity with the Federal Rules of Civil Procedure. Included within the scope of this
Agreement are all disputes including, but not limited to, any claims alleging employment discrimination, harassment, hostile
environment, retaliation, whistleblower protection, wrongful discharge, constructive discharge, failure to grant leave, failure to reinstate,
failure to accommodate, tortious conduct, breach of contract, and/or any other claims Employee may have against the Company for any
exemption misclassification, unpaid wages or overtime pay, benefits, payments, bonuses, commissions, vacation pay, leave pay,
workforce reduction payments, costs or expenses, emotional distress, pain and suffering, or other alleged damages arising out of the
Employment or termination. Also included are any claims based on or arising under Title VII, 42 USC Section 1981, the Age
Discrimination in Employment Act, the Americans with Disabilities Act, the Family and Medical Leave Act, the Fair Labor Standards Act,
Sarbanes-Oxley, all as amended, or any other state or federal law or regulation, equitable law, or otherwise relating in any way to the
employment relationship.

b. Nothing herein, however, shall prevent Employee from filing and pursuing proceedings before the United States Equal Employment
Opportunity Commission or similar state agency (although if Employee chooses to pursue any type of claim for relief following the
exhaustion of such administrative remedies, such claim would be subject to resolution under these mandatory arbitration provisions). In
addition, nothing herein shall prevent Employee from filing an administrative claim for unemployment benefits or workers' compensation
benefits.

c. Nothing in the confidentiality or nondisclosure or other provisions of this Agreement shall be construed to limit Employee's right to
respond accurately and fully to any question, inquiry or request for information when required by legal process or from initiating
communications directly with, or responding to any inquiry from, or providing testimony before, any self-regulatory organization or state
or federal regulatory authority, regarding the Company, Employee's Employment, or this Agreement. Employee is not required to contact
the Company regarding the subject matter of any such communications before engaging in such communications. Employee also
understands that Employee shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a
trade secret that: (1) is made (a) in confidence to a federal, state, or local government official, either directly or indirectly, or to an
attorney, and (b) solely for the purpose of reporting or investigating a suspected violation of law; or (2) is made in a complaint or other
document filed in a lawsuit or other proceeding, if such filing is made under seal. Employee also understands that disclosure of trade
secrets to attorneys, in legal proceedings if disclosed under seal, or pursuant to court order is also protected under 18 U.S. Code §1833
when disclosure is made in connection with a retaliation lawsuit based on the reporting of a suspected violation of law.

d. In addition to any other requirements imposed by law, the arbitrator selected shall be a qualified individual mutually selected by the
Parties, and shall be subject to disqualification on the same grounds as would apply to a judge. All rules of pleading, all rules of
evidence, all statutes of limitations, all rights to resolution of the dispute by means of motions for summary judgment, and judgment on
the pleadings shall apply and be observed. Resolution of the dispute shall be based solely upon the law governing the claims and
defenses pleaded, and the arbitrator may not invoke any basis (including but not limited to, notions of "just cause") other than such
controlling law. Likewise, all communications during or in connection with the arbitration proceedings are privileged. The arbitrator shall
have the authority to award appropriate substantive relief under relevant laws, including the damages, costs and attorneys' fees that
would be available under such laws.
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e. Employee's initial share of the arbitration fee shall be in an amount equal to the filing fee as would be applicable in a court proceeding,
or $100, whichever is less. Beyond the arbitration filing fee, Employer will bear all other fees, expenses and charges of the arbitrator.

f. Employee understands and agrees that all claims against the Company must be brought in Employee's individual capacity and .not as a
plaintiff or class member..in any purported class or representative proceeding.. Employee understands that there is no right or authority
for any dispute to be heard or arbitrated on a collective action basis, class action basis, as a private attorney general, or on bases
involving claims or disputes brought in a representative capacity on behalf of the general public, on behalf of other Company employees
(or any of them) or on behalf of other persons alleged to be similarly situated. Employee understands that there are no bench or jury
trials and no class actions or representative actions permitted under this Agreement. The Arbitrator shall not consolidate claims of
different employees into one proceeding, nor shall the Arbitrator have the power to hear an arbitration as a class action, collective action,
or representative action. The interpretation of this subsection shall be decided by a judge, not the Arbitrator.

g. Procedure. Employee and Company agree that prior to the service of an Arbitration Demand, the parties shall negotiate in good faith for
a period of thirty (30) days in an effort to resolve any arbitrable dispute privately, amicably and confidentially. To commence an arbitration
pursuant to this Agreement, a party shall serve a written arbitration demand (the "Demand") on the other party by hand delivery or via
overnight delivery service (in a manner that provides proof of receipt by respondent). The Demand shall be served before expiration of
the applicable statute of limitations. The Demand shall describe the arbitrable dispute in sufficient detail to advise the respondent of the
nature and basis of the dispute, state the date on which the dispute first arose, list the names and addresses of every person whom the
claimant believes does or may have information relating to the dispute, including a short description of the matter(s) about which each
person is believed to have knowledge, and state with particularity the relief requested by the claimant, including a specific monetary
amount, if the claimant seeks a monetary award of any kind. If respondent does not provide a written Response to the Demand, all
allegations will be considered denied. The parties shall confer in good faith to attempt to agree upon a suitable arbitrator, and if unable to
do so, they will select an arbitrator from the American Arbitration Association ("AAA")'s employment arbitration panel for the area. The
arbitrator shall allow limited discovery, as appropriate in his or her discretion. The arbitrator's award shall include a written reasoned
opinion.

h. Employee understands, agrees, and consents to this binding arbitration provision, and Employee and the Company hereby each
expressly waive the right to trial by jury of any claims arising out of Employment with the Company. By initialing below, Employee
acknowledges that Employee has read, understands, agrees and consents to the binding arbitration provision, including the
class action waiver. Employee's Initials: ------

15. NOTICE OF VOLUNTARY TERMINATION OF EMPLOYMENT. Unless otherwise stated in Employee's offer letter of employment, Employee
agrees to use reasonable efforts to provide the Company fourteen (14) days written notice of Employee's intent to terminate Employee's
Employment; provided, however, that this provision shall not change the at-will nature of the employment relationship between Employee and
the Company. It shall be within the Company's sole discretion to determine whether Employee should continue to perform services on behalf of
the Company during this notice period.

16. NON-DISPARAGEMENT.. During and after Employee's Employment with the Company, except to the extent compelled or required by law,
Employee agrees he/she shall not disparage the Company, its customers and suppliers or their respective officers, directors, agents, servants,
employees, attorneys, shareholders, successors or assigns or their respective products or
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services, in any manner (including but not limited to, verbally or via hard copy, websites, biogs, social media forums or any other medium);
provided, however, that nothing in this Section shall prevent Employee from: engaging in concerted activity relative to the terms and conditions of
Employee's Employment and in communications protected under the National Labor Relations Act, filing a charge or providing information to any
governmental agency, or from providing information in response to a subpoena or other enforceable legal process or as otherwise required by
law.

17. NOTIFICATION OF NEW EMPLOYER.. Before Employee accepts Employment or enters into any consulting, independent contractor, or other
professional or business engagement with any other person or entity while any of the provisions of Sections 8, 9 or 10 of this Agreement are in
effect, Employee will provide such person or entity with written notice of the provisions of Sections 8, 9 and/or 10 and will deliver a copy of that
notice to the Company. While any of Sections 8, 9 or 10 of this Agreement are in effect, Employee agrees that, upon the request of the
Company, Employee will furnish the Company with the name and address of any new employer or entity for whom Employee provides contractor
or consulting services, as well as the capacity in which Employee will be employed or otherwise engaged. Employee hereby consents to the
Company's notifying Employee's new employer about Employee's responsibilities, restrictions and obligations under this Agreement.

18. WITHHOLDING.. To the extent allowed by applicable law, Employee agrees to allow Company to deduct from the final paycheck(s) any amounts
due as a result of the Employment, including, but not limited to, any expense advances or business charges incurred on behalf of the Company,
charges for property damaged or not returned when requested, and any other charges incurred that are payable to the Company. Employee
agrees to execute any authorization form as may be provided by Company to effectuate this provision.

19. NO RIGHTS GRANTED.. Nothing in this Agreement shall be construed as granting to Employee any rights under any patent, copyright, or other
intellectual property right of the Company, nor shall this Agreement grant Employee any rights in or to Confidential Information of the Company
other than the limited right to review and use such Confidential Information solely for the purpose of participating in the Employment for the
benefit of the Company.

20. SUCCESSORS AND ASSIGNS.. This Agreement will be binding upon Employee's heirs, executors, administrators and other legal
representatives and will be for the benefit of the Company, its successors, its assigns and licensees. This Agreement, and Employee's rights and
obligations hereunder, may not be assigned by Employee; however, the Company may assign its rights hereunder without Employee's consent,
whether in connection with any sale, transfer or other disposition of any or all of its business or assets or otherwise.

21. SEVERABILITY AND REFORMATION.. Employee and the Company agree that if any particular paragraphs, subparagraphs, phrases, words, or
other portions of this Agreement are determined by an appropriate court, arbitrator, or other tribunal to be invalid or unenforceable as written,
they shall be modified as necessary to comport with the reasonable intent and expectations of the parties and in favor of providing maximum
reasonable protection to the Company's legitimate business interests. Such modification shall not affect the remaining provisions of this
Agreement. If such provisions cannot be modified to be made valid or enforceable, then they shall be severed from this Agreement, and all
remaining terms and provisions shall remain enforceable. Paragraphs 6, 8 and 9 and each restrictive covenant within them are intended to be
divisible and to be interpreted and applied separately and independently.

22. ENTIRE AGREEMENT; AMENDMENT .. This Agreement contains the entire agreement between the Parties relating to the subject matters
contained herein. No term of this Agreement may be amended or modified unless made in writing and executed by both Employee and an
authorized agent of the Company. This Agreement replaces and supersedes all prior representations, understandings, or agreements, written or
oral, between Employee and the Company with regard to restrictive covenants, post employment restrictions, and mandatory arbitration.
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23. WAIVER.. Failure to fully enforce any provision of this Agreement by either Party shall not constitute a waiver of any term hereof by such Party;
no waiver shall be recognized unless expressly made in writing, and executed by the Party that allegedly made such waiver.

24. CONSTRUCTION.. The Parties agree that this Agreement has been reviewed by each Party, each Party had an opportunity to make
suggestions about the provisions of the Agreement, and each Party had sufficient opportunity to obtain the advice. of legal counsel on matters of
contract interpretation, if desired. The Parties agree that this greement shall not be construed or interpreted more harshly against one Party
merely because one Party was the original drafter of the Agreement.

25. COUNTERPARTS.. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same legally recognized instrument.

26. THIRD-PARTY BENEFICIARIES.. Employee specifically acknowledges and agrees that the direct and indirect subsidiaries, parents, owners,
and affiliated companies of the Company are intended to be beneficiaries of this Agreement and shall have every right to enforce the terms and
provisions of this Agreement in accordance with the provisions of this Agreement.

27. NOTICES.. Notices regarding this Agreement shall be sent via email or to the mailing addresses of the Parties as set forth in the signature block
to this Agreement.

28. GOVERNING LAW AND FORUM SELECTION.. This Agreement shall be governed by and construed in accordance with the Federal Arbitration
Act. Any non arbitration-covered disputes shall be resolved under the substantive laws and in the jurisdiction of the state where Employee most
recently worked for the Company.

29. ENDNOTES AND EXCEPTIONS.. Certain foregoing provisions of this Agreement are hereby modified in certain states as described in the
following subparagraphs.

a. Paragraph 6: the "Nondisclosure Agreement" shall apply not for the entire time period following Employee's Employment, but rather
shall apply only during the Restricted Period, in the following states: Arizona, Florida, Illinois, Indiana, New Jersey, Virginia and
Wisconsin. Additionally, to the extent Paragraph 6.a applies in Wisconsin to Confidential Information that does not constitute a trade
secret under applicable law, it shall apply only in geographic areas where the unauthorized disclosure or use of Confidential ,Information
would be competitively damaging to the Company.

b. Paragraph 9: the "Nonsolicitation of Customers/Prospective Customers" provision shall apply not to any Prospective Customer, but
rather shall apply only to any Customer, in the following states: Wisconsin. Additionally, in Wisconsin, Paragraph 9 shall not apply to
"attempts."

c. Paragraph 10: "Nonrecruitment of Employees" shall not apply in Wisconsin. The Restricted Period for the nonrecruitment of
Company employees in Paragraph 10 shall be eighteen (18) months in the following states: Alabama.

d. Paragraph 12: The final sentence of Paragraph 12 shall not apply in the following states: Arkansas, Louisiana, and Wisconsin.

e. Paragraph 13{e): "Confidential Information" The definition of Confidential Information shall include only information that has actual
value to the Company in the following States: Wisconsin.

f. Paragraph 13(h): "Restricted Period" shall mean the entire term of Employee's Employment with the Company and a one (1) year
period immediately following the termination of Employee's Employment, in the following states: Arizona; Missouri;
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Montana, New Mexico, Utah, and Wyoming. "Restricted Period" shall mean the entire term of Employee's Employment with the
Company and an eighteen (18) month period immediately following the termination of Employee's Employment, in the following states:
Alabama and Oregon. "Restricted Period" shall mean a two (2) year period immediately following the termination of Employee's
Employment, but does not include the entire term of Employee's employment with the Company, in the following states: North Carolina.

The Parties have executed this Employment and Restrictive Covenants Agreement, which is effective as of the Effective Date written above.

For Employee: For Company:
Signature: /s/ Shivani Stumpf Signature: /s/ Dawn LaPlante
Printed Name: Shivani Stumf Printed Name: Dawn LaPlante
Title: VP, Analytics Title: VP, Talent
Date: 10/29/2020 Date: 10/29/2020

Schedule 1
(List of Employee's Prior Inventions)

By initialing here, I represent and warrant that I have no Prior Inventions, as that term is defined in the Agreement to which this
Schedule 1 is attached; OR I do have Prior Inventions, as that term is defined in the Agreement to which this Schedule 1 is attached,
and I have included a complete and accurate list of Prior Inventions below.

Attach a separate document if more space is needed.

For Employee:
Signature:
Printed Name:
Date:
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Exhibit 10.27

November 3, 2022

Mr. Tony Kender

Re: Offer of Employment with PowerSchool Group, LLC

Dear Tony:

I am pleased to confirm our offer of employment with PowerSchool Group, LLC (as such company’s name may change from time to time and such
company’s successors and assigns, the “Company”). The terms of our offer are as follows:

If you accept this offer, your start date will be November 7, 2022 (the “Start Date”), and you will report to Hardeep Gulati, Chief Executive Officer, in the
position of Chief Revenue Officer. The position is remote- based, and will require regular business travel to the Folsom, CA headquarters and other
business travel, including domestic and international.

Your starting base salary will be $405,000 USD annually, less deductions and withholdings required or authorized by law, and will be subject to review.
Your base salary will be paid by the Company in regular installments in accordance with the Company’s general payroll practices.

Assuming you are in continuously good standing through the bonus payment date, you will be eligible each fiscal year to receive a discretionary bonus
based on the Company and your performance. Assuming you and the Company meet all performance expectations, we estimate your target bonus will
be 50% of your annual base salary. In addition, you will be eligible each fiscal year for a bonus of up to a 55% of your bonus eligible base earnings as a
stretch bonus. Both bonus components will be awarded at the sole discretion of the Board of Directors of the Company based on the Board’s
determination as to your achievement of predetermined personal and company performance targets. The bonus amounts will be issued less deductions
and withholdings required or authorized by law. Any such bonus will be pro-rated in your first year of employment for the amount of time you have been
employed by the Company.

Subject to Board of Directors of PowerSchool Holdings Inc. review and approval, you shall be eligible to receive Restricted Stock Units (RSUs) of
PowerSchool Holdings, Inc. in 2022 in the amount of $5M and in 2024 in an amount anticipated to be between $2M and $3M, in each case as per the
terms and conditions of PowerSchool Holdings Inc. 2021 Omnibus Incentive Plan, as may be amended from time to time. Assuming your acceptance of
this offer prior to November 7, 2022, the 2022 grant will be issued on December 1, 2022. The 2024 grant will be subject to review and approval by the
Board of Directors and, assuming such approval, will be issued at the same time and in accordance with the terms of RSUs granted to other executives
of the Company for the 2024 calendar year. For both grants, the value of the RSUs will be calculated based on the closing stock price on the date of
issuance. If granted, the RSUs will vest over a period of four years, with the initial twenty-five percent (25%) vesting twelve months after grant, and the
remaining grant vesting 6.25% each quarter thereafter. Eligibility for grant of RSUs is not a promise of compensation and is not intended to create any
obligation, including relating to continuity of employment, on the part of the Company or its affiliates.

You will also be eligible to participate in regular health, dental and vision insurance plans; bonuses and other employee benefit plans established by the
Company for its employees from time to time, so long as they remain generally available to the Company’s employees.

If the Company terminates your employment without “Cause” or you voluntarily terminate your employment for a “Good Reason”, you will be entitled to
receive a severance payment equal to six (6) months of base pay, less deductions and withholdings required by law or authorized by you (the
“Severance Pay”). For purposes of this section, “Cause” and “Good Reason” have the meaning set forth in Exhibit B attached hereto. The Company will
not be required to pay the Severance Pay unless you (i) execute and deliver to the Company an agreement (“Release Agreement”) in a form satisfactory
to the Company releasing from all liability (other than the payments and benefits contemplated by this letter) the
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Company, each member of the Company, and any of their respective past or present officers, directors, managers, employees or agents and you do not
revoke such release during any applicable revocation period and (ii) have not breached the provisions of Sections 2 through 8 of Exhibit A, the terms of
this letter or any agreement between you and the Company or the provisions of the Release Agreement. The Severance Pay shall be paid in equal
monthly installments starting as of the month following the month in which any applicable revocation period for the release described above lapses,
provided you have not revoked the release during such revocation period.

As an employee of the Company, you will have access to certain confidential information of the Company, its affiliates, the Company’s acquisitions, their
customers, suppliers and other third parties and you may, during the course of your employment, develop certain information or inventions, which will be
the property of the Company. To protect the interests of the Company, you will need to carefully consider and sign the Company's standard "Employee
Confidentiality, Invention Assignment, Non- Solicit, Arbitration Agreement" (attached to this letter as Exhibit A) as a condition of your employment. So
that the Company has proper records of inventions that may belong to you, we ask that you also complete Schedule 1 attached separately.

We also wish to impress upon you that we do not want you to bring with you any confidential or proprietary material of any former employer or to violate
any other obligations you may have to any former employer.

As a condition of your employment, you will also be asked to abide by the Company’s policies and procedures, which may be amended from time to
time, in the Company’s sole discretion. We consider the terms of this offer confidential and trust that you will treat it as such and use appropriate
discretion.

While we look forward to a long and profitable relationship, your employment with the Company is at will. Any statements or representations to the
contrary (and, indeed, any statements contradicting any provision in this letter and/or the Employee Confidentiality, Invention Assignment, Non-Solicit,
Non- Compete, Arbitration Agreement attached as Exhibit A) should be regarded by you as ineffective. Further, your participation in any benefit or other
Company program is not to be regarded as assuring you of continuing employment for any particular period of time. The Company may terminate your
employment at any time with or without notice, and for any reason or no reason. Notwithstanding any provision to the contrary contained in Exhibit A, you
shall be entitled to terminate your employment with the Company at any time and for any reason or no reason by giving notice in writing to the Company
of not less than four
(4) weeks (“Notice Period”), unless otherwise agreed to in writing by you and the Company. In the event of such notice, the Company reserves the right,
in its discretion, to give immediate effect to your resignation in lieu of requiring or allowing you to continue work throughout the Notice Period. You shall
continue to be an employee of the Company during the Notice Period, and thus owe to the Company the same duty of loyalty you owed it prior to giving
notice of your termination. The Company may, during the Notice Period, relieve you of all your duties and prohibit you from entering the Company’s
offices.

Please note that because of employer regulations adopted in the Immigration Reform and Control Act of 1986, within three (3) business days of starting
your new position you will need to present documentation establishing your identity and demonstrating that you have authorization to work in the United
States. If you have questions about this requirement, which applies to U.S. citizens and non-U.S. citizens alike, you may contact our Human Resources
office.

You and the Company mutually agree that any disputes that may arise regarding your employment will be submitted to binding arbitration. As a condition
of your employment, you will need to carefully consider and voluntarily agree to and initial in Section 14, H of Exhibit A.

It should also be understood that all offers of employment are conditional on the Company’s completion of a satisfactory background check and drug test
screen.

Should you agree to these terms and conditions, this letter, Exhibit A, and its Schedules constitute the entire agreement and understanding between you
and the Company with respect to the subject matter of
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this Agreement, and supersede all prior understandings and agreements, whether oral or written, between or among you and the Company or its
predecessor with respect to the specific subject matter hereof.

This offer will remain open for three (3) business days from the date of this letter and is conditioned upon you starting work with us no later than the Start
Date. If you decide to accept our offer, and I hope you will, please sign the enclosed copy of this letter and applicable Exhibits in the space indicated and
return them to me. Should you have anything else that you wish to discuss, please do not hesitate to call me.

Very truly yours,
/s/ Missy (Hallead) Forlani
Missy Forlani
Chief People Officer

I, Tony Kender, have read and understood this letter and Exhibit A attached and hereby acknowledge, accept and agree to the terms set forth therein.

/s/ Tony Kender
Signature
11/03/2022
Date signed
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Exhibit A: EMPLOYMENT AND RESTRICTIVE COVENANTS AGREEMENT

This Employment and Restrictive Covenants Agreement (this “Agreement”) is made effective November 7, 2022 (the “Effective Date”), by and between
[PowerSchool Group, LLC] (together with its affiliates and related companies, hereafter referenced as “Company”) and Tony Kender (hereafter
referenced as “Employee”).

1. PURPOSE. In connection with Employee’s employment by the Company (the “Employment”), Employee and the Company wish to set forth the
terms and conditions under which Employee will be employed by the Company, and certain restrictions applicable to Employee as a result of the
Employment with the Company. This Agreement is intended: to allow the parties to engage in the Employment, with the Company giving
Employee access to the Company’s customers, employees, and Confidential Information (as that term is defined below); to protect the
Company’s business, information, and relationships against unauthorized competition, solicitation, recruitment, use, or disclosure; and to clarify
Employee’s legal rights and obligations.

2. THE BUSINESS OF THE COMPANY. The Company is engaged in the business of investing and operating in software and technology-enabled
businesses, including a continuous program of research, development, production and marketing (collectively the “Business” of the Company).
Employee acknowledges that the Company has a legitimate interest in protecting its Confidential Information, trade secrets, customer
relationships, customer goodwill, employee relationships, and the special investment and training given to Employee.

3. “AT WILL” EMPLOYMENT OF EMPLOYEE. Employee shall perform such duties or responsibilities as assigned to Employee from time to time.
The Parties acknowledge that Employee’s employment by the Company at all times is and shall remain “at will,” and may be terminated by either
Party at any time, with or without notice and with or without cause. Employee acknowledges that but for Employee’s execution of this Agreement,
Employee would not be employed by the Company.

a. Employee acknowledges that Employee’s duties shall entail Employee’s contact with the Company’s customers to whom Employee is
introduced, to which Employee is assigned, whose accounts Employee shall oversee, or for which Employee otherwise is directly or
indirectly responsible. Employee further acknowledges that Employee will be given the use of the Company’s Confidential Information.
Employee acknowledges that the Company’s goodwill with its customers and customer prospects, as well as the Company’s
Confidential Information, are among the most valuable assets of the Company’s Business. Accordingly, Employee hereby agrees,
acknowledges, covenants, represents and warrants that at all times during Employee’s employment with the Company, Employee will
faithfully perform Employee’s duties with the utmost loyalty to the Company, and will owe a fiduciary duty and duty of loyalty to the
Company. Employee agrees that during employment, Employee will do nothing disloyal or adverse to the Company or the Company’s
Business, or which creates any conflict of interest with the Company or the Business of the Company. Employee will abide by the
policies of the Company at all times during Employee’s employment and acknowledges that the Company may unilaterally change its
policies, practices, and procedures at any time, at the sole discretion of the Company. Employee understands and acknowledges that all
equipment, communication devices, physical property, documents, information, data bases, furniture, accessories, premises, and any
other items provided to Employee while employed by Company, shall at all times remain the sole property of the Company, and as such,
Employee shall have no reasonable expectation of privacy when using such items.
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b. Employee acknowledges that Employee will be afforded an investment of time, training, money, trust, exposure to the public, or
exposure to customers, vendors, suppliers, investors, joint venture partners, or other business relationships of the Company during the
course of the Employment, and Employee’s position gives Employee a high level of influence or credibility with the Company’s
customers, vendors, suppliers, or other business relationships. Employee understands and acknowledges that Employee will possess
specialized skills, learning, abilities, customer contacts, or customer information by reason of working for the Company.

c. Employee acknowledges that, through Employee’s employment with the Company, Employee may customarily and regularly solicit
customers and/or prospective customers for the Company, and/or engage in making sales or obtaining orders or contracts for products
or services.

d. Aside from confidential information, intangibles and materials transferred to PowerSchool as a result of a PowerSchool acquisition,
Employee understands that the Company has specifically instructed him/her to refrain from bringing to the Company any documents or
materials or intangibles of a former employer or third party that are not in the public domain, or have not been legally transferred or
licensed to the Company, or that might constitute the confidential information or trade secrets of a prior employer. Employee agrees that
when performing duties on behalf of the Company, he/she will not breach any invention assignment, proprietary information,
confidentiality, noncompetition, non-solicitation or other similar agreement with any former employer or other party.

4. DUTY OF LOYALTY. Employee understands that his/her employment and provision of services on behalf of the Company requires Employee’s
undivided attention and effort. Accordingly, during Employee’s employment, Employee agrees that he/she will not, without the Company’s express prior
written consent, (i) engage in any other business activity, unless such activity is for passive investment purposes not otherwise prohibited by this
Agreement and will not require Employee to render any services, (ii) be engaged or interested, directly or indirectly, alone or with others, in any trade,
business or occupation in competition with the Company, (iii) take steps, alone or with others, to engage in competition with the Company in the future,
or (iv) appropriate for Employee’s own benefit business opportunities pertaining to the Company’s Business.

5. INVENTIONS
a. Prior Inventions. Employee agrees to separately complete Schedule 1, which will be attached hereto and is a complete and accurate

list describing all Inventions (as defined below) which were conceived, discovered, created, invented, developed and/or reduced to
practice by Employee prior to the commencement of his/her Employment that have not been legally assigned or licensed to the
Company (collectively: “Prior Inventions”). If there are no such Prior Inventions, Employee shall indicate on Schedule 1 that Employee
has no Prior Inventions to disclose.

Employee acknowledges and agrees that if in the course of Employee’s employment, Employee incorporates or causes to be
incorporated into a Company product, service, process, file, system, application or program a Prior Invention, Employee will grant the
Company a non-exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and assignable license to make, have made,
copy, modify, make derivative works of, use, offer to sell, sell or otherwise distribute such Prior Invention as part of or in connection with
such product, process, file, system, application or program.

b. Disclosure and Assignment of Inventions. Employee agrees to promptly disclose to the Company in writing all Inventions (as defined
below) that Employee conceives, develops and/or first reduces to practice or create, either alone or jointly with others, during the period
of Employee’s Employment, and for a period of three (3) months thereafter, whether or not in the course of Employee’s Employment.
Employee further assigns and agrees to assign all of Employee’s rights, title and interest in the Inventions to the Company. In the event
that the Company is unable for any reason to secure
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Employee’s signature to any document required to file, prosecute, register or memorialize the ownership and/or assignment of any
Invention, Employee hereby irrevocably designates and appoints the Company’s duly authorized officers and agents as Employee’s
agents and attorneys-in-fact to act for and on Employee’s behalf and stead to (i) execute, file, prosecute, register and/or memorialize the
assignment and/or ownership of any Invention; (ii) to execute and file any documentation required for such enforcement and (iii) do all
other lawfully permitted acts to further the filing, prosecution, registration, memorialization of assignment and/or ownership of, issuance
of and enforcement of any Inventions, all with the same legal force and effect as if executed by Employee

Employee acknowledges that he/she is not entitled to use the Inventions for Employee’s own benefit or the benefit of anyone except the
Company without written permission from the Company, and then only subject to the terms of such permission. Employee further agrees
that Employee will communicate to the Company, as directed by the Company, any facts known to Employee and testify in any legal
proceedings, sign all lawful papers, make all rightful oaths, execute all divisionals, continuations, continuations-in-part, foreign
counterparts, or reissue applications, all assignments, all registration applications and all other instruments or papers to carry into full
force and effect, the assignment, transfer and conveyance hereby made or to be made and generally do everything possible for title to
the Inventions to be clearly and exclusively held by the Company as directed by the Company.

For purposes of this Agreement, “Inventions” means, without limitation, any and all formulas, algorithms, processes, techniques,
concepts, designs, developments, technology, ideas, patentable and unpatentable inventions and discoveries, copyrights and works of
authorship in any media now known or hereafter invented (including computer programs, source code, object code, hardware, firmware,
software, mask work, applications, files, internet site content, databases and compilations, documentation and related items) patents,
trade and service marks, logos, trade dress, corporate names and other source indicators and the good will of any business symbolized
thereby, trade secrets, know-how, confidential and proprietary information, documents, analyses, research and lists (including current
and potential customer and user lists) and all applications and registrations and recordings, improvements and licenses that (i) relate in
any manner, whether at the time of conception, design or reduction to practice, to the Company’s Business or its actual or demonstrably
anticipated research or development; (ii) result from any work performed by Employee on behalf of the Company; or (iii) result from the
use of the Company’s equipment, supplies, facilities, Confidential Information or Trade Secrets.

Employee recognizes that Inventions or proprietary information relating to Employee’s activities while working for the Company, and
conceived, reduced to practice, created, derived, developed, or made by Employee, alone or with others, within three (3) months after
termination of Employee’s employment may have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, in significant part while Employee was employed by the Company. Accordingly, Employee agrees that such Inventions and
proprietary information shall be presumed to have been conceived, reduced to practice, created, derived, developed, or made, as
applicable, during Employee’s employment with the Company and are to be assigned to the Company pursuant to this Agreement and
applicable law unless and until Employee has established the contrary by clear and convincing evidence.

c. Work for Hire. Employee acknowledges and agrees that any copyrightable works prepared by Employee within the scope of
Employee’s employment are “works made for hire” under the Copyright Act and that the Company will be considered the author and
owner of such copyrightable works. Any copyrightable works the Company specially commissions from Employee while Employee is
employed also shall be deemed a work made for hire under the Copyright Act and if for any reason such work cannot be so designated
as a work made for hire, Employee agrees to and hereby assigns to the
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Company, as directed by the Company, all right, title and interest in and to said work(s). Employee further agrees to and hereby grants
the Company, as directed by the Company, a non-exclusive, royalty-free, irrevocable, perpetual, worldwide, sublicensable and
assignable license to make, have made, copy, modify, make derivative works of, use, publicly perform, display or otherwise distribute
any copyrightable works Employee creates during Employee’s Employment.

d. Assignment of Other Rights. In addition to the foregoing assignment of Inventions to the Company, Employee hereby irrevocably
transfers and assigns to the Company: (i) all worldwide patents, patent applications, copyrights, mask works, trade secrets and other
intellectual property rights in any Inventions; and (ii) any and all “Moral Rights” (as defined below) that Employee may have in or with
respect to any Inventions. Employee also hereby forever waives and agrees never to assert any and all Moral Rights Employee may
have in or with respect to any Inventions, even after termination of Employee’s work on behalf of the Company. “Moral Rights” mean any
rights to claim authorship of any Inventions, to object to or prevent the modification of any Inventions, or to withdraw from circulation or
control the publication or distribution of any Inventions, and any similar right, existing under applicable judicial or statutory law of any
country in the world, or under any treaty, regardless of whether or not such right is denominated or generally referred to as a “moral
right.”

e. Applicability to Past Activities. To the extent Employee has been engaged to provide services by the Company or its predecessor for
a period of time before the effective date of this Agreement (the “Prior Engagement Period”), Employee agrees that if and to the extent
that, during the Prior Engagement Period: (i) Employee received access to any information from or on behalf of the Company that would
have been proprietary information if Employee had received access to such information during the period of Employee’s Employment
with the Company under this Agreement; or (ii) Employee conceived, created, authored, invented, developed or reduced to practice any
item, including any intellectual property rights with respect thereto, that would have been an Invention if conceived, created, authored,
invented, developed or reduced to practice during the period of Employee’s Employment with the Company under this Agreement; then
any such information shall be deemed proprietary information hereunder and any such item shall be deemed an Invention hereunder,
and this Agreement shall apply to such information or item as if conceived, created, authored, invented, developed or reduced to
practice under this Agreement.

6. NONDISCLOSURE AGREEMENT.

a. Employee expressly agrees that, throughout the term of Employee’s Employment with the Company and at all times following the
termination of Employee’s Employment from the Company, for so long as the information remains confidential, Employee will not use or
disclose any Confidential Information disclosed to Employee by the Company, other than for the purpose to carry out the Employment
for the benefit of the Company (but in all cases preserving confidentiality by following the Company’s policies and obtaining appropriate
non-disclosure agreements). Employee shall not, directly or indirectly, use or disclose any Confidential Information to third parties, nor
permit the use by or disclosure of Confidential Information by third parties. Employee agrees to take all reasonable measures to protect
the secrecy of and avoid disclosure or use of Confidential Information in order to prevent it from falling into the public domain or into the
possession of any Competing Business or any persons other than those persons authorized under this Agreement to have such
information for the benefit of the Company. Employee agrees to notify the Company in writing of any actual or suspected misuse,
misappropriation, or unauthorized disclosure of Confidential Information that may come to Employee’s attention. Employee
acknowledges that if Employee discloses or uses knowledge of the Company’s Confidential Information to gain an advantage for
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Employee, for any Competing Business, or for any other person or entity other than the Company, such an advantage so obtained would
be unfair and detrimental to the Company.

b. Employee expressly agrees that Employee’s duty of non-use and non-disclosure shall continue indefinitely for any information of the
Company that constitutes a Trade Secret under applicable law, so long as such information remains a Trade Secret.

c. Employee shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that
—(A) is made—(i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii)
solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal.

d. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are
expressly allowed by 18 U.S.C. § 1833(b). Accordingly, the parties to this Agreement have the right to disclose in confidence trade
secrets to federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or investigating a suspected
violation of law. The parties also have the right to disclose trade secrets in a document filed in a lawsuit or other proceeding, but only if
the filing is made under seal and protected from public disclosure.

e. Nothing in this agreement prohibits me from reporting possible violations of federal law or regulation to any governmental agency or
entity including, but not limited to, the Department of Justice, the Securities and Exchange Commission, Congress, and any agency
Inspector General, or from making other disclosures that are protected under the whistleblower provisions of federal law or regulation. I
do not need the prior authorization of my supervisor or anyone else affiliated with the Company to make any such reports or disclosures,
and I am not required to notify my supervisor or anyone else affiliated with the Company that I have made such reports or disclosures.

7. RETURN OF COMPANY PROPERTY AND MATERIALS. Any Confidential Information, trade secrets, materials, equipment, information,
documents, electronic data, or other items that have been furnished by the Company to Employee in connection with the Employment are the
exclusive property of the Company and shall be promptly returned to the Company by Employee, accompanied by all copies of such
documentation, immediately when the Employment has been terminated or concluded, or otherwise upon the written request of the Company.
Employee shall not retain any copies of any Company information or other property after the Employment ends and shall cooperate with the
Company to ensure that all copies, both written and electronic, are immediately returned to the Company. Employee shall cooperate with
Company representatives and allow such representatives to oversee the process of erasing and/or permanently removing any such Confidential
Information or other property of the Company from any computer, personal digital assistant, phone, or other electronic device, or any cloud-
based storage account or other electronic medium owned or controlled by Employee.

8. LIMITED NONCOMPETE AGREEMENT. To the extent enforceable by law, Employee expressly agrees that Employee will not (either directly or
indirectly, by assisting or acting in concert with others) Compete with the Company during the Restricted Period within the Restricted Territory.
Notwithstanding the foregoing, the Company and Employee agree to use best efforts to discuss whether any particular opportunity presented to
the Employee would or would not result in the Employee being in a position to Compete with the Company. The Parties acknowledge that this
provision is not intended to be a general prohibition on the Employee’s ability to work in any industry, such as education technology.
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9. NONSOLICITATION OF CUSTOMERS/PROSPECTIVE CUSTOMERS. Employee expressly agrees that during the Restricted Period, Employee
will not (either directly or indirectly, by assisting or acting in concert with others), on behalf of himself/herself or any other person, business, entity,
including but not limited to on behalf of a Competing Business, call upon, solicit, or attempt to call upon or solicit any business from any
Customer or Prospective Customer for the purpose of providing services substantially similar to the Services.

10. NONRECRUITMENT OF EMPLOYEES. Employee expressly agrees that during the Restricted Period, Employee will not, on behalf of
himself/herself or any other person, business, or entity (either directly or indirectly, by assisting or acting in concert with others), solicit, recruit, or
encourage, or attempt to solicit, recruit, or encourage any of the Company’s employees, in an effort to hire such employees away from the
Company, or to encourage any of the Company’s employees to leave employment with the Company to work for a Competing Business.

11. REMEDIES; INDEMNIFICATION. Employee agrees that the obligations set forth in this Agreement are necessary and reasonable in order to
protect the Company’s legitimate business interests and (without limiting the foregoing) that the obligations set forth in Sections 8, 9 and 10 are
necessary and reasonable in order to protect the Company’s legitimate business interests in protecting its Confidential Information, Trade
Secrets, customer and employee relationships and the goodwill associated therewith. Employee expressly agrees that due to the unique nature
of the Company’s Confidential Information, and its relationships with its customers and other employees, monetary damages would be
inadequate to compensate the Company for any breach by Employee of the covenants and agreements set forth in this Agreement. Accordingly,
Employee agrees and acknowledges that any such violation or threatened violation shall cause irreparable injury to the Company and that, in
addition to any other remedies that may be available in law, in equity, or otherwise, the Company shall be entitled: (a) to obtain injunctive relief
against the threatened breach of this Agreement or the continuation of any such breach by Employee, without the necessity of proving actual
damages; and (b) to be indemnified by Employee from any loss or harm; and (c) to recover any costs or attorneys’ fees, arising out of or in
connection with any breach by Employee or enforcement action relating to Employee’s obligations under this Agreement.

12. INJUNCTIVE RELIEF; TOLLING. Notwithstanding the arbitration provisions contained herein, or anything else to the contrary in this Agreement,
Employee understands that the violation of any restrictive covenants of this Agreement may result in irreparable and continuing damage to the
Company for which monetary damages will not be sufficient, and agrees that Company will be entitled to seek, in addition to its other rights and
remedies hereunder or at law and both before or while an arbitration is pending between the parties under this Agreement, a temporary
restraining order, preliminary injunction or similar injunctive relief from a court of competent jurisdiction in order to preserve the status quo or
prevent irreparable injury pending the full and final resolution of the dispute through arbitration, without the necessity of showing any actual
damages or that monetary damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The
aforementioned injunctive relief shall be in addition to, not in lieu of, legal remedies, monetary damages or other available forms of relief through
arbitration proceedings. This Section shall not be construed to limit the obligation for either party to pursue arbitration. The Restricted Period as
defined in this Agreement may be extended during the pendency of any litigation (including appeals) or arbitration proceeding, in order to give
the Company the full protection of the restrictive covenants as described in this Agreement.

13. DEFINITIONS. For all purposes throughout this Agreement, the terms defined below shall have the respective meanings specified in this section.
a. “Customer” of the Company shall mean any business or entity with which Employee had Material Contact, for the purpose of providing

Services, during the twelve (12) months preceding Employee’s termination date.

b. “Compete” shall mean to provide Competitive Services, whether Employee is acting on behalf of himself/herself, or in conjunction with
or in concert with any other entity, person, or business, including activities performed while working for or on behalf of a Customer.
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c. “Competitive Services” shall mean the business or process of researching into, developing, manufacturing, distributing, selling,
supplying (including but not limited to technical and product support, professional services, technical advice and other customer
services) education technology software and any other services then provided, conducted, authorized, or offered by the Company.

d. “Competing Business” shall mean any entity, including but not limited to any person, company, partnership, corporation, limited liability
company, association, organization or other entity that provides Competitive Services.

e. “Confidential Information” shall mean sensitive business information having actual or potential value to the Company or its affiliates
because it is not generally known to the general public or ascertainable by a Competing Business, and which has been disclosed to
Employee, or of which Employee will become aware, as a consequence of the Employment with the Company, including any information
related to: the Company’s investment strategies, management planning information, business plans, operational methods, market
studies, marketing plans or strategies, patent information, business acquisition plans, past, current and planned research and
development, formulas, methods, patterns, processes, procedures, instructions, designs, inventions, operations, engineering, services,
drawings, equipment, devices, technology, software systems, price lists, sales reports and records, sales books and manuals, code
books, financial information and projections, personnel data, names of customers, customer lists and contact information, customer
pricing and purchasing information, lists of targeted prospective customers, supplier lists, product/service and marketing data and
programs, product/service plans, product development, advertising campaigns, new product designs or roll out, agreements with third
parties, or any such similar information. Confidential Information shall also include the track record and investment performance of Vista
Equity Partners and its affiliated investment funds, as well as any information disclosed to the Company by a third party (including, but
not limited to, current or prospective customers) that the Company is obliged to treat as confidential. Confidential Information may be in
written or non-written form, as well as information held on electronic media or networks, magnetic storage, cloud storage service, or
other similar media. The Company has invested and will continue to invest extensive time, resources, talent, and effort to develop its
Confidential Information, all of which generates goodwill for the Company. Employee acknowledges that the Company has taken
reasonable and adequate steps to control access to the Confidential Information and to prevent unauthorized disclosure, which could
cause injury to the Company. This definition shall not limit any broader definition of “confidential information” or any equivalent term
under applicable state or federal law.

f. “Material Contact” shall mean actual contact between Employee and a Customer with whom Employee dealt on behalf of the
Company; or whose dealings with the Company were coordinated or supervised by Employee; or who received goods or services from
the Company that resulted in payment of commissions or other compensation to Employee; or about whom Employee obtained
Confidential Information because of Employee’s Employment with the Company; or whom employee contacted with the intent of
establishing or strengthening a business or professional relationship for the Company.

g. “Prospective Customer” shall mean any business or entity with whom Employee had Material Contact, for the purpose of attempting to
sell or provide Services, and to whom Employee provided a bid, quote for Services, or other Confidential Information of the Company,
during the twelve (12) months preceding Employee’s termination date.

h. “Restricted Period” shall mean the entire term of Employee’s employment with the Company and a one (1) year period immediately
following the termination of Employee’s employment, unless otherwise delineated or described in the “end notes and exceptions” at the
end of this Agreement.
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i. “Restricted Territory” shall mean the geographic area in which or with respect to which Employee provided or attempted to provide
any Services or performed operations on behalf of the Company as of the date of termination or during the twelve (12) months preceding
Employee’s termination date.

j. “Trade Secrets” shall mean the business information of the Company that is competitively sensitive, and which qualifies for trade
secrets protection under applicable trade secrets laws, including but not limited to the Defend Trade Secrets Act. This definition shall not
limit any broader definition of “trade secret” or any equivalent term under any applicable local, state or federal law.

k. “Services” shall mean the types of work product, processes and work-related activities relating to the Business of the Company
performed by Employee during the Employment.

14. MANDATORY ARBITRATION CLAUSE; NO JURY TRIAL. A Party may bring an action in court to obtain a temporary restraining order,
injunction, or other equitable relief available in response to any violation or threatened violation of the restrictive covenants set forth in this
Agreement. Otherwise, Employee expressly agrees and acknowledges that the Company and Employee will utilize binding arbitration to resolve
all disputes that may arise out of the employment context.

a. Both the Company and Employee hereby agree that any claim, dispute, and/or controversy that Employee may have against the
Company (or its owners, directors, officers, managers, employees, agents, insurers and parties affiliated with its employee benefit and
health plans), or that the Company may have against Employee, arising from, related to, or having any relationship or connection
whatsoever to the Employment, shall be submitted to and determined exclusively by binding arbitration under the Federal Arbitration Act
(9 U.S.C. §§ 1, et seq.) in conformity with the Federal Rules of Civil Procedure. Included within the scope of this Agreement are all
disputes including, but not limited to, any claims alleging employment discrimination, harassment, hostile environment, retaliation,
whistleblower protection, wrongful discharge, constructive discharge, failure to grant leave, failure to reinstate, failure to accommodate,
tortious conduct, breach of contract, and/or any other claims Employee may have against the Company for any exemption
misclassification, unpaid wages or overtime pay, benefits, payments, bonuses, commissions, vacation pay, leave pay, workforce
reduction payments, costs or expenses, emotional distress, pain and suffering, or other alleged damages arising out of the Employment
or termination. Also included are any claims based on or arising under Title VII, 42 USC Section 1981, the Age Discrimination in
Employment Act, the Americans with Disabilities Act, the Family and Medical Leave Act, the Fair Labor Standards Act, Sarbanes-Oxley,
all as amended, or any other state or federal law or regulation, equitable law, or otherwise relating in any way to the employment
relationship.

b. Nothing herein, however, shall prevent Employee from filing and pursuing proceedings before the United States Equal Employment
Opportunity Commission or similar state agency (although if Employee chooses to pursue any type of claim for relief following the
exhaustion of such administrative remedies, such claim would be subject to resolution under these mandatory arbitration provisions). In
addition, nothing herein shall prevent Employee from filing an administrative claim for unemployment benefits or workers’ compensation
benefits.

c. Nothing in the confidentiality or nondisclosure or other provisions of this Agreement shall be construed to limit Employee’s right to
respond accurately and fully to any question, inquiry or request for information when required by legal process or from initiating
communications directly with, or responding to any inquiry from, or providing testimony before, any self-regulatory organization or state
or federal regulatory authority, regarding the Company, Employee’s Employment, or this Agreement. Employee is not required to contact
the Company regarding the subject matter of any such communications before engaging in such communications. Employee also
understands that Employee shall not
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be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (1) is made (a) in
confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, and (b) solely for the purpose of
reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal. Employee also understands that disclosure of trade secrets to attorneys, in legal
proceedings if disclosed under seal, or pursuant to court order is also protected under 18 U.S. Code §1833 when disclosure is made in
connection with a retaliation lawsuit based on the reporting of a suspected violation of law.

d. In addition to any other requirements imposed by law, the arbitrator selected shall be a qualified individual mutually selected by the
Parties and shall be subject to disqualification on the same grounds as would apply to a judge. All rules of pleading, all rules of evidence,
all statutes of limitations, all rights to resolution of the dispute by means of motions for summary judgment, and judgment on the
pleadings shall apply and be observed. Resolution of the dispute shall be based solely upon the law governing the claims and defenses
pleaded, and the arbitrator may not invoke any basis (including but not limited to, notions of “just cause”) other than such controlling law.
Likewise, all communications during or in connection with the arbitration proceedings are privileged. The arbitrator shall have the
authority to award appropriate substantive relief under relevant laws, including the damages, costs and attorneys’ fees that would be
available under such laws.

e. Employee’s initial share of the arbitration fee shall be in an amount equal to the filing fee as would be applicable in a court proceeding,
or $100, whichever is less. Beyond the arbitration filing fee, Employer will bear all other fees, expenses and charges of the arbitrator.

f. Employee understands and agrees that all claims against the Company must be brought in Employee’s individual capacity and not as a
plaintiff or class member in any purported class or representative proceeding. Employee understands that there is no right or authority
for any dispute to be heard or arbitrated on a collective action basis, class action basis, as a private attorney general, or on bases
involving claims or disputes brought in a representative capacity on behalf of the general public, on behalf of other Company employees
(or any of them) or on behalf of other persons alleged to be similarly situated. Employee understands that there are no bench or jury
trials and no class actions or representative actions permitted under this Agreement. The Arbitrator shall not consolidate claims of
different employees into one proceeding, nor shall the Arbitrator have the power to hear an arbitration as a class action, collective action,
or representative action. The interpretation of this subsection shall be decided by a judge, not the Arbitrator.

g. Procedure. Employee and Company agree that prior to the service of an Arbitration Demand, the parties shall negotiate in good faith for
a period of thirty (30) days in an effort to resolve any arbitrable dispute privately, amicably and confidentially. To commence an arbitration
pursuant to this Agreement, a party shall serve a written arbitration demand (the “Demand”) on the other party by hand delivery or via
overnight delivery service (in a manner that provides proof of receipt by respondent). The Demand shall be served before expiration of
the applicable statute of limitations. The Demand shall describe the arbitrable dispute in sufficient detail to advise the respondent of the
nature and basis of the dispute, state the date on which the dispute first arose, list the names and addresses of every person whom the
claimant believes does or may have information relating to the dispute, including a short description of the matter(s) about which each
person is believed to have knowledge, and state with particularity the relief requested by the claimant, including a specific monetary
amount, if the claimant seeks a monetary award of any kind. If respondent does not provide a written Response to the Demand, all
allegations will be considered denied. The parties shall confer in good faith to attempt to agree upon a suitable arbitrator, and if unable to
do so, they will select an
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arbitrator from the American Arbitration Association (“AAA”)’s employment arbitration panel for the area. The arbitrator shall allow limited
discovery, as appropriate in his or her discretion. The arbitrator’s award shall include a written reasoned opinion.

h. Employee understands, agrees, and consents to this binding arbitration provision, and Employee and the Company hereby each
expressly waive the right to trial by jury of any claims arising out of Employment with the Company. By initialing below, Employee
acknowledges that Employee has read, understands, agrees and consents to the binding arbitration provision, including the
class action waiver.
Employee’s Initials: TK

15. NOTICE OF VOLUNTARY TERMINATION OF EMPLOYMENT. Unless otherwise stated in Employee’s offer letter of employment, Employee
agrees to use reasonable efforts to provide the Company fourteen (14) days written notice of Employee’s intent to terminate Employee’s
Employment; provided, however, that this provision shall not change the at-will nature of the employment relationship between Employee and
the Company. It shall be within the Company’s sole discretion to determine whether Employee should continue to perform services on behalf of
the Company during this notice period.

16. NON-DISPARAGEMENT. During and after Employee’s Employment with the Company, except to the extent compelled or required by law,
Employee agrees he/she shall not disparage the Company, its customers and suppliers or their respective officers, directors, agents, servants,
employees, attorneys, shareholders, successors or assigns or their respective products or services, in any manner (including but not limited to,
verbally or via hard copy, websites, blogs, social media forums or any other medium); provided, however, that nothing in this Section shall
prevent Employee from: engaging in concerted activity relative to the terms and conditions of Employee’s Employment and in communications
protected under the National Labor Relations Act, filing a charge or providing information to any governmental agency, or from providing
information in response to a subpoena or other enforceable legal process or as otherwise required by law.

17. NOTIFICATION OF NEW EMPLOYER. Before Employee accepts Employment or enters into any consulting, independent contractor, or other
professional or business engagement with any other person or entity while any of the provisions of Sections 8, 9 or 10 of this Agreement are in
effect, Employee will provide such person or entity with written notice of the provisions of Sections 8, 9 and/or 10 and will deliver a copy of that
notice to the Company. While any of Sections 8, 9 or 10 of this Agreement are in effect, Employee agrees that, upon the request of the
Company, Employee will furnish the Company with the name and address of any new employer or entity for whom Employee provides contractor
or consulting services, as well as the capacity in which Employee will be employed or otherwise engaged. Employee hereby consents to the
Company’s notifying Employee’s new employer about Employee’s responsibilities, restrictions and obligations under this Agreement.

18. WITHHOLDING. To the extent allowed by applicable law, Employee agrees to allow Company to deduct from the final paycheck(s) any amounts
due as a result of the Employment, including, but not limited to, any expense advances or business charges incurred on behalf of the Company,
charges for property damaged or not returned when requested, and any other charges incurred that are payable to the Company. Employee
agrees to execute any authorization form as may be provided by Company to effectuate this provision.

19. NO RIGHTS GRANTED. Nothing in this Agreement shall be construed as granting to Employee any rights under any patent, copyright, or other
intellectual property right of the Company, nor shall this Agreement grant Employee any rights in or to Confidential Information of the Company
other than the limited right to review and use such Confidential Information solely for the purpose of participating in the Employment for the
benefit of the Company.
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20. SUCCESSORS AND ASSIGNS. This Agreement will be binding upon Employee’s heirs, executors, administrators and other legal
representatives and will be for the benefit of the Company, its successors, its assigns and licensees. This Agreement, and Employee’s rights and
obligations hereunder, may not be assigned by Employee; however, the Company may assign its rights hereunder without Employee’s consent,
whether in connection with any sale, transfer or other disposition of any or all of its business or assets or otherwise.

21. SEVERABILITY AND REFORMATION. Employee and the Company agree that if any particular paragraphs, subparagraphs, phrases, words, or
other portions of this Agreement are determined by an appropriate court, arbitrator, or other tribunal to be invalid or unenforceable as written,
they shall be modified as necessary to comport with the reasonable intent and expectations of the parties and in favor of providing maximum
reasonable protection to the Company’s legitimate business interests. Such modification shall not affect the remaining provisions of this
Agreement. If such provisions cannot be modified to be made valid or enforceable, then they shall be severed from this Agreement, and all
remaining terms and provisions shall remain enforceable. Paragraphs 6, 8 and 9 and each restrictive covenant within them are intended to be
divisible and to be interpreted and applied separately and independently.

22. ENTIRE AGREEMENT; AMENDMENT. This Agreement contains the entire agreement between the Parties relating to the subject matters
contained herein. No term of this Agreement may be amended or modified unless made in writing and executed by both Employee and an
authorized agent of the Company. This Agreement replaces and supersedes all prior representations, understandings, or agreements, written or
oral, between Employee and the Company with regard to restrictive covenants, post-employment restrictions, and mandatory arbitration.

23. WAIVER. Failure to fully enforce any provision of this Agreement by either Party shall not constitute a waiver of any term hereof by such Party;
no waiver shall be recognized unless expressly made in writing and executed by the Party that allegedly made such waiver.

24. CONSTRUCTION. The Parties agree that this Agreement has been reviewed by each Party, each Party had an opportunity to make suggestions
about the provisions of this Agreement, and each Party had sufficient opportunity to obtain the advice of legal counsel on matters of contract
interpretation, if desired. The Parties agree that this Agreement shall not be construed or interpreted more harshly against one Party merely
because one Party was the original drafter of this Agreement.

25. COUNTERPARTS. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same legally recognized instrument.

26. THIRD-PARTY BENEFICIARIES. Employee specifically acknowledges and agrees that the direct and indirect subsidiaries, parents, owners, and
affiliated companies of the Company are intended to be beneficiaries of this Agreement and shall have every right to enforce the terms and
provisions of this Agreement in accordance with the provisions of this Agreement.

27. NOTICES. Notices regarding this Agreement shall be sent via email or to the mailing addresses of the Parties as set forth in the signature block
to this Agreement.

28. GOVERNING LAW AND FORUM SELECTION. This Agreement shall be governed by and construed in accordance with the Federal Arbitration
Act. Any non-arbitration-covered disputes shall be resolved under the substantive laws and in the jurisdiction of the state where Employee most
recently worked for the Company.

29. EMPLOYEE’S RIGHT TO CONSULT WITH COUNSEL. Employee acknowledges that Employee has been provided an opportunity, and has
been made aware of Employee’s right, to consult with counsel of his or her choosing prior to signing this Agreement, including specifically (but
without limitation) the LIMITED NONCOMPETE AGREEMENT set forth in Paragraph 8, above.
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30. ENDNOTES AND EXCEPTIONS. Certain foregoing provisions of this Agreement are hereby modified in certain states as described in the
following subparagraphs.

a. Paragraph 6: The “Nondisclosure Agreement” shall apply not for the entire time period following Employee’s Employment, but rather
shall apply only during the Restricted Period, in the following states: Arizona, Florida, Illinois, Indiana, New Jersey, Virginia and
Wisconsin. Additionally, to the extent Paragraph 6.a applies in Wisconsin to Confidential Information that does not constitute a trade
secret under applicable law, it shall apply only in geographic areas where the unauthorized disclosure or use of Confidential Information
would be competitively damaging to the Company.

b. Paragraph 8: The “Limited Noncompete Agreement” at paragraph eight (8) of this Agreement does not apply to North Dakota
employees doing business in North Dakota and does not apply to Oklahoma employees doing business in Oklahoma. With respect to
Washington employees doing business in Washington, in consideration of the post- employment restriction, and only if the Company
elects to enforce such restriction, the Company will pay Employee sufficient monetary consideration as appropriate under the
circumstances and as required by law. With respect to Massachusetts employees doing business in Massachusetts, (i) it shall apply only
during the term of Employee’s employment with the Company and the one (1) year period immediately following the termination of
Employee’s employment; (ii) it shall not apply at all if Employee was laid off from work or terminated without cause; (iii) Employee shall
have a right to consult with counsel before executing this Agreement; and (iv) in consideration of the post-employment restriction, and
only if the Company elects to enforce such restriction, the Company will pay Employee sufficient monetary consideration as appropriate
under the circumstances.

c. Paragraph 9: The “Nonsolicitation of Customers/Prospective Customers” provision shall apply not to any Prospective Customer,
but rather shall apply only to any Customer, in the following states: Illinois, Maryland, Massachusetts, Missouri, Nebraska, New
Hampshire, New Jersey, North Carolina, Oklahoma, and Wisconsin. Additionally, in Wisconsin, Paragraph 9 shall not apply to “attempts.”
Additionally, the Nonsolicitation of Customers/Prospective Customers provision at paragraph nine (9) of this Agreement does not apply
to North Dakota employees doing business in in North Dakota.

d. Paragraph 10: “Nonrecruitment of Employees” shall not apply in Wisconsin. The Restricted Period for the non-recruitment of
Company employees in Paragraph 10 shall be eighteen (18) months in the following states: Alabama.

e. Paragraph 12: The final sentence of Paragraph 12 shall not apply in the following states: Arkansas, Louisiana, and Wisconsin.

f. Paragraph 13(c): The definition of “Competitive Services” shall mean the business or process of researching into, developing,
manufacturing, distributing, selling, supplying (including but not limited to technical and product support, professional services, technical
advice and other customer services) education technology software and any other services then provided, conducted, authorized, or
offered by the Company.

g. Paragraph 13(e): “Confidential Information” The definition of Confidential Information shall include only information that has actual
value to the Company in the following States: Wisconsin.

h. Paragraph 13(h): “Restricted Period” shall mean the entire term of Employee’s Employment with the Company and a one (1) year
period immediately following the termination of Employee’s Employment, in the following states: Arizona; Missouri; Montana, New
Mexico, Utah, and Wyoming. “Restricted Period” shall mean the entire term of Employee’s Employment with the Company and a
twelve (12) month period immediately following the termination of Employee’s Employment, in the following states: Alabama, Oregon
and Washington. “Restricted Period” shall mean a twelve (12) month
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period immediately following the termination of Employee’s Employment but does not include the entire term of Employee’s employment
with the Company, in the following states: North Carolina.

i. Addendums. For Illinois, Louisiana, or Oregon, please see the attached Addendum.

The Parties have executed this Employment and Restrictive Covenants Agreement, which is effective as of the Effective Date written above.

For Employee: For Company:
Signature: /s/ Tony Kender Signature: /s/ Missy (Hallead) Forlani
Printed Name: Tony Kender Printed Name: Missy Forlany
Date: 11/03/2022 Title: Chief People Officer

Date 11/03/2022

Schedule 1 – to be attached to previously executed Employment and Restrictive Covenants Agreement (List of Employee’s Prior Inventions)

TK By initialing here, I represent and warrant that I have no Prior Inventions, as that term is defined in the Agreement to which this Schedule 1 is
attached;

OR

By initialing here, I represent and warrant that I do have Prior Inventions, as that term is defined in the Agreement to which this Schedule 1 is attached,
and I have included a complete and accurate list of Prior Inventions below.

Please email TO@powerschool.com for further assistances if more space is needed.
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For Employee:
Signature: /s/ Tony Kender
Printed Name: Tony Kender
Date: 11/03/2022
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Exhibit B
Certain Definitions

“Cause” means any of the following: (i) a material failure by you to perform your responsibilities or duties to the Company under this letter or those other
responsibilities or duties as requested from time to time by the Board, after demand for performance has been given by the Board that identifies how you
have not performed your responsibilities or duties; (ii) your engagement in illegal or improper conduct or in gross misconduct; (iii) your commission or
conviction of, or plea of guilty or nolo contendere to, a felony, a crime involving moral turpitude or any other act or omission that the Company in good
faith believes may harm the standing and reputation of the Company; (iv) a material breach of your duty of loyalty to the Company or your material
breach of the Company’s written code of conduct and business ethics or Section 2 through 8 of the Confidentiality, Invention Assignment, Non-Solicit and
Arbitration Agreement, or any other agreement between you and the Company; (v) dishonesty, fraud, gross negligence or repetitive negligence
committed without regard to corrective direction in the course of discharge of your duties as an employee; (vi) your personal bankruptcy or insolvency; or
(vii) excessive and unreasonable absences from your duties for any reason (other than authorized vacation or sick leave) or as a result of your Disability
(as defined below).

“Disability” means your inability to perform the essential functions of your job, with or without accommodation, for an extended period but not less than
60 business days in any consecutive 6-month period, as determined in the sole discretion of the Board.

“Good Reason” means that you voluntarily terminate your employment with the Company given there has been without your written consent:

a. a material, adverse change in your duties or responsibilities with the Company; provided, a temporary change in the office or executive to whom
you report shall not, by itself, constitute such a material, adverse change;

b. a reduction in your then current base salary by more than 20% or a reduction in your base salary by less than 20% which is not applied to
similarly ranked employees;

c. a relocation of your principal office for the Company (for purposes of clarity, other than reasonable travel in the course of performing your duties
for the Company) to a location more than fifty (50) miles from Folsom, California; and/or

d. a material breach by the Company of any offer letter or employment agreement between you and the Company; provided, however, that in each
case above, (i) you must first give the Company written notice of any of the foregoing within ninety (90) days following the first occurrence of
such event in a written explanation specifying the basis for your belief that you are entitled to terminate your employment for Good Reason and
(ii) the Company must have thirty (30) days following delivery of such notice to cure such event.

All references to the Company in these definitions shall include parent, subsidiary, affiliate, and successor entities of the Company.
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PowerSchool Annual Discretionary Employee Performance and Individual Contribution (EPIC) Bonus Plan Document

Purpose:

The purpose of the Employee Performance and Individual Contribution (EPIC) Bonus Plan is to provide incentives and rewards for the employees of
PowerSchool Group LLC, PowerSchool Canada ULC, and PowerSchool India PLC (hereinafter called “the Company”). The Plan aims to provide all full-
time, regular active employees of the Company with a financial interest in the performance of the company, as well as their own personal performance.

EPIC Bonus Plan Effective Date:

The Plan resets annually on each January 1st through December 31st period.

EPIC Bonus Plan Performance Measurement Period:

January 1st through December 31st.

EPIC Bonus Plan Eligible Employees:

Employees are eligible to participate in the Company EPIC plan if they are designated as an eligible employee in an offer letter or compensation letter
signed by a member of the Talent organization or organizational executive. All full- time employees and/or grandfathered employees who are not
participating in any other variable compensation plan (e.g., those in positions that carry a quota or those covered by a different performance incentive
plan) and whose annual performance rating “meets expectations” or higher are considered eligible. Employee’s whose performance is rated less than
“meets expectations” during the annual overall performance check-in are not eligible to receive either the individual or Company performance bonus
component for the bonus performance period. Eligibility for EPIC bonus plan payments for employees who are placed on a Performance Improvement
Plan during the performance measurement period will be at management discretion based on sustained demonstrated satisfactory performance.
Employees who resign their employment with the Company at any time prior to the Company’s final determination and payout of the EPIC Bonus Plan
are not eligible to receive any EPIC Bonus Plan payment. Employees who are terminated by the Company (e.g., company restructuring or without
“Cause” as determined by the Company in its reasonable discretion) may remain eligible to receive an EPIC Bonus Plan payment subject to meeting the
other criteria set forth herein and as determined by the Company’s CEO and CFO. Company CEO and CFO maintain discretion to pay in exceptional
cases where otherwise employees would not be eligible.

Employees’ bonus calculation will be pro-rated based upon bonus eligible earnings received through December 31st of the measured performance year.
Employees hired in the final performance quarter (i.e., October 1 through December 31) may be eligible to receive the standard company achievement
component and the default individual achievement component will be equivalent to a “meets expectations” rating. Managers do have the discretion to
change this.

Employee on Leave of Absence:

Employees on paid leave remain eligible under the EPIC Bonus Plan subject to the other conditions set forth herein and specific country requirements.
EPIC Bonus Plan calculations will be based on the bonus eligible year-to-date earnings received during the EPIC Bonus Plan performance
measurement period.

Full-Time Employee Status:

Regular active, full-time employees as defined in the Company’s Employee Handbook are eligible.
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Employees transitioning from full-time to part-time status or part-time to full-time status during the bonus year are eligible for a pro-rated EPIC bonus
based on eligible wages earned for the period as a full-time employee. All terms and conditions of the plan as well performance conditions must be met.

Measurement of Earnings Received:

Earnings Received consists of the following:
• Gross base wages paid during the performance period (generally year to date wages)
• Overtime wages
• Paid leave wages (Discretionary/Paid Time Off, Bereavement, Jury Duty, and all other Company paid leaves)

Performance Bonus:

The EPIC Bonus Plan is a shared performance-based plan. Annual bonus payments under the EPIC Bonus Plan will be based on the following
calculation:

Fifty percent (50%) of the annual bonus is based upon the Company’s attainment of its annual financial and other performance targets set by the
Company’s Board of Directors in consultation with the CEO and CFO. Company CEO and CFO maintain the discretion to adjust percent attainment(s)
based on business conditions.

Fifty percent (50%) of the annual bonus is based upon individual performance. Payout determinations will be calculated by the Company based upon a
combination of the quarterly performance ratings, 9 Box rating and performance goal attainment along with other related performance considerations.
Managers have discretion to assign the individual achievement rating, provided organizational budgets are also met. The Company, in its sole discretion,
will determine whether an employee attained a percentage of any individual performance objective or goal, and may consider pro-rata results when
assessing the employee’s achievement of his/her overall performance results. Final determination of any individual performance achievement for the
measured bonus period must be agreed to and approved by the employee’s manager and appropriate executive management member.

Whether and how much of a bonus has been earned, and determination of whether an employee is in good performance standing, is at the sole
discretion of the Company.

Example (for illustrative purposes only):

Base salary of $30,000 Target bonus of 10%

Target bonus amount of $3000 Company Achievement: 90%

Personal Achievement: 80% (Based Upon)
Personal Performance Rating: 3 Personal Goal
Attainment: 80%

Bonus Paid: $2550
$1500 x 90% (company achievement) = $1350
$1500 x 80% (personal achievement) = $1200

Payment Date:

Upon final determination by the Company’s management, executive management and the Company’s Board of Directors, the Company EPIC Bonus
Payments are generally paid within three months of the close of the applicable measurement period, after finalization of the Company financial
statements related to such period and confirmation of employee performance.
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Plan Provisions

The Company reserves the right to modify any provision of the Company EPIC plan at any time at its sole discretion via a writing signed by the Vice
President, Talent. Eligible EPIC Bonus Plan amounts are targeted projections and not guaranteed amounts in any manner. EPIC Bonus Plan amounts
are subject to change by the Company in its sole discretion and may be based upon such factors as the Company’s performance and applicable
business and economic conditions. Payment of any sum under the EPIC Bonus Plan is at and subject to the full discretion of the Company. No EPIC
Bonus Plan performance consideration shall be deemed earned unless and until: (1) the employee meets all required eligibility criteria; and (2) after final
determination of EPIC Bonus Plan payment criteria have been made by the CEO and CFO in consultation with the Company’s Board of Directors.

The Company reserves the right to issue discretionary bonus compensation throughout the year, outside of the scope of this plan, based on business
conditions and individual performance. Compensation may be issued in the form of cash and equity.

Participation in the Company EPIC Bonus Plan does not modify the “at will” status of any employee or other country respective written employment
terms and conditions, as applicable. It is also not a guarantee of future employment.

Job Description

Role Purpose

As the Chief Revenue Officer, you are responsible for the strategy and execution of achieving the company’s revenue goals. You will have direct
oversight of all revenue-generating activities at PowerSchool. The Chief Revenue Officer will serve as a member of the Executive Leadership Team,
reporting to our Chief Executive Officer.

Duties and Responsibilities

Essential duties and responsibilities include the following. Reasonable accommodations may be made to enable individuals with disabilities to
perform the essential functions.

Strong Leadership & Accountability
• Take ownership and accountability for all revenue targets and sales projections on a global basis. Ensure global sales, marketing and business

development strategies are capable of exceeding aggressive revenue targets and projections
• Hire, develop, and retain a strong team of players and build a culture of execution and accountability
• Proven ability to lead through major change and transformation
• Ability to adapt to shifting priorities

Create & Reinforce Culture and Talent Development
• Strong experience building high-performing teams
• Ability to create an infrastructure to challenge and develop talent over time
• Create a system of recognition and rewards based on performance
• Maintain a culture of constant coaching and internal improvement
• Identification of “team fit” and managing out those that are not aligned

Partner on Go-to-Market Strategy
• Help determine where we should play, how will we win, and those resources are allocated accordingly. Identify and understand market trends to

help determine overall growth strategy and market positioning. Optimize customer segmentation and targeting, ensuring seller resources and
marketing budget is prioritized to for highest ROI

• Determine appropriate mix of sales motion among outside field, inside virtual, partner channel and online
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• Understand buyer profiles and trend to determine overall value proposition
• Metrics owned: Revenue, Bookings and EBITDA growth and performance to plan; go-to-market ROI defined as Customer Lifetime Value divided

by Customer Acquisition Cost

Optimize Marketing Engagement
• Ensure company engages existing customers and new prospects in ways aligned to buyer preferences to build qualified pipeline for the sales

organization
• Define brand value and ROI value messaging aligned to relevant buyer personas
• Create demand generation and lead management engine, optimizing strong digital presence via mobile web site, SEO and peer review

communities
• Metrics owned: number of qualified MQL vs plan; MQL to SAL conversion; Marketing-Originated Bookings %; overall Return on Marketing

Investment

Create a Growing & Predictable Sales Engine
• Build a productive sales team who provides value to customers and prospects while achieving highly consistent and accurate forecasts,

comprised of highly recurring revenue and long-term customer contracts
• Hire effective sellers into the optimal organizational structure and train them to achieve their potential
• Create a culture of high sales performance and recognition, utilizing compensation and budgets to motivate high value selling
• Build and execute process and tools necessary to scale the revenue engine
• Metrics owned: qualified pipeline; win rate; ensuring enough ramped sellers to achieve plan; % reps achieving quota; predictable and consistent

forecast

Partner with Customer Success Organization to Help Build Loyalty
• Work with CSM organization to ensures customers are achieving objectives promised and promoting the ROI they are experiencing
• Ensure strong services implementation and responsive and effective customer support
• Metrics owned: customer NPS; renewal rates; net revenue retention

Collaborate Effectively with Stakeholders
• Report regularly to the company, Board of Directors, and investors
• Work well with our primary private equity owner, Vista Equity Partners, embracing and adding to library of best practices and contributing to

Vista’s strong community of companies and leaders

Qualifications

To be considered for and to perform this job successfully, an individual must be able to perform each essential duty and responsibility satisfactorily. The
requirements listed below are representative of the knowledge, skill and/or ability required.

Required Education and Experience Qualifications include:
• 10+ years in diversified leadership roles, driving and implementing revenue growth
• Proven track record of growing revenue through new product development, marketing, branding, and partnerships
• Proven experience developing and executing business strategy
• Significant general management and P&L experience
• Ability to craft and execute a business strategy
• History of decision-making based on business metrics
• Inspirational leadership style and hands-on approach

Environmental Factors
• Constant indoor collaborative work environment in close contact with co-workers
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• Frequent social interactions and interruptions
• Frequent work under time restraints
• Occasional travel

Physical Requirements
Lifting/Carrying:

• Occasionally carrying items weighing under 10 lbs.
• Rarely carrying items weighing between 11-20 lbs.

Twisting/Turning:
• Occasionally reaching over shoulder
• Overhead and reaching outward
• Occasionally bending
• Frequently walking normal surfaces
• Constant sitting

Other:
• Constant use of keyboard, fine dexterity, grasping, holding
• Constant repetitive motion – hands

Comments:

This job description is intended to convey information essential to understanding the scope of the job and the general nature and level of work performed
by job holders within this job. However, this job description is not intended to be an exhaustive list of qualifications, skills, efforts, duties, responsibilities
or working conditions associated with the position. Duties, responsibilities, and activities may change at any time with or without notice. Reasonable
accommodations may be made to enable individuals with disabilities to perform the essential functions of the job.

-END-

19



Exhibit 21.1

SUBSIDIARIES OF POWERSCHOOL HOLDINGS, INC.

Name Jurisdiction of Formation

PowerSchool Group LLC Delaware
PowerSchool Canada ULC British Columbia, Canada
PowerSchool India Private Limited India



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-258275 on Form S-8 of our reports dated February 29, 2024
relating to the financial statements of PowerSchool Holdings, Inc. and the effectiveness of the Company’s internal control over financial reporting
appearing in this Annual Report on Form 10-K for the year ended December 31, 2023.

/s/ Deloitte & Touche LLP

Sacramento, California

February 29, 2024



Exhibit 31.1

Certification Pursuant to Section 302 of Sarbanes-Oxley Act of 2002

I, Hardeep Gulati, certify that:

1. I have reviewed this Annual Report on Form 10-K of PowerSchool Holdings, Inc.;

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 and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
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;

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 fiscal 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 and I 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)    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

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.
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Date: February 29, 2024
/s/ Hardeep Gulati

 
Hardeep Gulati
Chief Executive Officer and Director
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Exhibit 31.2

Certification Pursuant to Section 302 of Sarbanes-Oxley Act of 2002

I, Eric Shander, certify that:

1. I have reviewed this Annual Report on Form 10-K of PowerSchool Holdings, Inc.;

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 and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
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;

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 fiscal 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 and I 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)    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

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.
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Date: February 29, 2024
/s/ Eric Shander

 
Eric Shander
Chief Financial Officer and President
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Exhibit 32.1

Certification of the Chief Executive Officer and Chief Financial Officer

Pursuant to Rule 18 U.S.C. Section 1350

In connection with the Annual Report on Form 10-K of PowerSchool Holdings, Inc. (the “Company”) for the year ended December 31, 2023,
as filed with the U.S. Securities and Exchange Commission (the “Report”), the undersigned, the Chief Executive Officer and the Chief
Financial Officer of the Company, hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Date: February 29, 2024 /s/ Hardeep Gulati
Hardeep Gulati
Chief Executive Officer and Director

Date: February 29, 2024 /s/ Eric Shander
Eric Shander
Chief Financial Officer and President



Exhibit 97.1

POWERSCHOOL HOLDINGS, INC.
CLAWBACK POLICY

The Board of Directors (the “Board”) of PowerSchool Holdings, Inc. (the “Company”) has adopted this Clawback Policy (the “Policy”) in accordance with
Section 303A.14 of the Listed Company Manual of the New York Stock Exchange (“NYSE”) relating to erroneously awarded compensation (the
“Clawback Rules”), promulgated pursuant to the final rules adopted by the Securities and Exchange Commission (the “SEC”) enacting the clawback
standards under Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act’).

This Policy provides for the recovery by the Company, in the event of a Recovery Trigger (as defined below), of certain incentive-based compensation
received by certain current and former executive officers, as further specified in this Policy. This Policy supersedes and replaces in its entirety the
Company’s Clawback Policy, previously adopted in July 2021.

Administration; Interpretation. The Nominating and Compensation Committee of the Board (the “Committee”) will administer and interpret this Policy
consistent with the Clawback Rules and applicable laws and regulations and shall make all determinations necessary, appropriate or advisable for the
administration of this Policy. Any determinations made by the Committee will be final, binding and conclusive on all affected individuals. For the
avoidance of doubt, any director who is a Covered Individual (as defined below) under this Policy may not participate in discussions related to, or vote
on, any potential recovery of their Incentive-Based Compensation (as defined below) under this Policy. To the extent this Policy conflicts or is
inconsistent with the Clawback Rules, the Clawback Rules shall govern. In no event is this Policy intended to be broader than, or require recoupment in
addition to, that required pursuant to the Clawback Rules.

Statement of Policy. Following the occurrence of a Recovery Trigger, the Company will reasonably promptly recover the Erroneously Awarded
Compensation (as defined below) from the applicable Covered Individual(s), except as in accordance with this Policy.

Definitions.

Covered Individuals. The Policy is applicable to any current or former “executive officer” of the Company (as defined in Section 303A.14 of the
NYSE Listed Company Manual) who Received (as defined below) the subject Incentive-Based Compensation (as defined below) after beginning
service as an “executive officer” and who served as an executive officer at any time during the performance period (for that Incentive-Based
Compensation) covered by the Recovery Period (as defined below) (together, “Covered Individuals”).

Erroneously Awarded Compensation. In the event of a Recovery Trigger, the Company will seek to recover from any applicable Covered
Individual an amount of Incentive-Based Compensation received that exceeds the amount that otherwise would have been received by such
Covered Individual had it been determined based on the restated amounts, computed without regard to any taxes paid (such excess amount, the
“Erroneously Awarded Compensation”). For Incentive-Based Compensation based on stock price or total shareholder return, where the amount
of Erroneously Awarded Compensation is not subject to mathematical recalculation directly from the information in an Accounting Restatement,
(A) the amount must be based on a reasonable estimate of the effect of the Accounting Restatement on the stock price or total shareholder
return upon which the Incentive-Based Compensation was received, and (B) the Company will maintain documentation of that reasonable
estimate and, if required by the NYSE, provide such documentation to the NYSE.

Incentive-Based Compensation. This Policy applies to any compensation that is paid, granted, earned, or vested based wholly or in part upon
the attainment of a Financial Reporting Measure (“Incentive-Based Compensation”). A “Financial Reporting Measure” is a measure that is
determined and presented in accordance with the accounting principles used in preparing the Company’s financial statements and any
measures that are derived wholly or in part from such
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Exhibit 97.1

measures. Stock price and total shareholder return are also Financial Reporting Measures. A Financial Reporting Measure need not be
presented within the financial statements or included in a filing with the SEC.

Compensation “Received”. Incentive-Based Compensation is deemed to have been “Received” by a Covered Individual in the Company’s
fiscal period during which the Financial Reporting Measure specified in the Incentive-Based Compensation award is attained, even if the
payment or grant of the applicable award occurs after the end of that period. Notwithstanding anything to the contrary contained herein, the only
compensation subject to this Policy is Incentive-Based Compensation “received” by Covered Individuals on or after October 2, 2023 and while
the Company had a class of securities listed on a national securities exchange or a national securities association.

Recovery Period. The Policy will apply to Incentive-Based Compensation received during the three completed fiscal years immediately
preceding the date on which a Recovery Trigger occurs (the “Recovery Period”). In addition to these last three completed fiscal years, this Policy
applies to any transition period (that results from a change in the Company’s fiscal year) within or immediately following such three completed
fiscal years. However, a transition period between the last day of the Company’s previous fiscal year end and the first day of its new fiscal year
that comprises a period of nine to 12 months would be deemed a completed fiscal year.

Recovery Trigger for Accounting Restatements. A “Recovery Trigger” will have occurred upon the earlier to occur of: (i) the date the Board,
the Audit Committee of the Board, or the officer or officers of the Company authorized to take such action concludes, or reasonably should have
concluded, that the Company is required to prepare an Accounting Restatement (as defined below), or (ii) the date a court, regulator or other
legally authorized body directs the Company to prepare an Accounting Restatement. For the purposes of this Policy, an “Accounting
Restatement” means a restatement of the Company’s financial statements due to the material noncompliance of the Company with any financial
reporting requirement under the securities laws, including any required accounting restatement (i) to correct an error in previously issued
financial statements that is material to the previously issued financial statements, or (ii) that would result in a material misstatement if the error
were corrected in the current period or left uncorrected in the current period.

No-Fault Basis. This Policy applies on a no-fault basis. Incentive-Based Compensation is subject to recovery under this Policy even if the Accounting
Restatement was not due to any misconduct or failure of oversight on the part of a Covered Individual.

Limited Exceptions to Recovery. The Company must recover Erroneously Awarded Compensation in compliance with this Policy, except to the extent
that the conditions of paragraphs (c)(1)(iv)(A), (B) or (C) of Section 303A.14 of the NYSE Listed Company Manual are met and the Committee has made
a determination that recovery would be impracticable.

Method of Recovery. The Committee shall determine, in its sole discretion, the manner in which any Erroneously Awarded Compensation shall be
recovered, including, but not limited to the following: (1) seeking repayment from the Covered Individual; (2) reducing (subject to applicable law and the
terms and conditions of the applicable plan, program or arrangement) the amount that would otherwise be payable to the Covered Individual under any
compensation, bonus, incentive, equity and other benefit plan, agreement, policy or arrangement maintained by the Company or any of its affiliates; (3)
canceling any unvested or unpaid award (whether cash- or equity-based) previously granted to the Covered Individual; or (4) any combination of the
foregoing.

Policy Relationship to Other Recoupment or Clawback Provisions. This Policy supplements any requirements imposed pursuant to applicable laws
or regulations, any clawback or recovery provision in the Company’s other policies, plans, awards and individual employment or other agreements
(including any recovery provisions in the Company’s equity incentive plans or award agreements), and any other rights or remedies available to the
Company, including termination of employment. In the event that a
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recovery is initiated under this Policy, amounts of Incentive-Based Compensation previously recovered by the Company from a Covered Individual
pursuant to the Company’s other policies, plans, awards and individual employment or other agreements shall be considered so that recovery is not
duplicative, provided that in the event of a conflict between any applicable clawback or recoupment provision, including this Policy, the right to clawback
or recoupment shall be interpreted to result in the greatest clawback or recoupment from the Covered Individual.

Disclosure. The Company is required to file this Policy as an exhibit to its Form 10-K filed with the SEC and is also subject to the disclosure
requirements of Item 402(w) of Regulation S-K, SEC Rule 10D-1 and Section 303A.14 of the NYSE Listed Company Manual, as applicable.

Amendment or Termination. The Board reserves the right to amend this Policy at any time and for any reason, subject to the Clawback Rules and
applicable laws and regulations. To the extent that the Clawback Rules cease to be in force or cease to apply to the Company, this Policy shall also
cease to be in force.

Indemnification. Notwithstanding anything to the contrary set forth in any policy, arrangement, bylaws, charter, certificate of incorporation or plan of the
Company or any individual agreement between a Covered Individual and the Company or any of its affiliates, no Covered Individual shall be entitled to
indemnification from the Company or any of its affiliates for the amount that is or may be recovered by the Company pursuant to this Policy, including
any payment or reimbursement for the cost of third-party insurance purchased by any Covered Individual to fund potential obligations to the Company
under this Policy; provided, however, that to the extent expense advancement or reimbursement is available to a Covered Individual, this Policy shall not
serve to prohibit such advancement or reimbursement.

Successors. This Policy shall be binding and enforceable against all Covered Individuals and their successors, heirs, beneficiaries, executors,
administrators or other legal or personal representatives.

Validity and Enforceability. To the extent that any provision of this Policy is found to be unenforceable or invalid under any applicable law, such
provision will be applied to the maximum extent permitted and shall automatically be deemed amended in a manner consistent with its objectives to the
extent necessary to conform to applicable law. The invalidity or unenforceability of any provision of this Policy shall not affect the validity or enforceability
of any other provision of this Policy. This Policy is intended to comply with, shall be interpreted to comply with, and shall be deemed automatically
amended to comply with Section 303A.14 of the NYSE Listed Company Manual, and any related rules or regulations promulgated by the SEC or the
NYSE including any additional or new requirements that become effective after the Adoption Date.

Adopted by the Board of Directors on November 1, 2023 (the “Adoption Date”).
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