Table of Contents
​
​
​
[bookmark: _0d448817_42cc_416e_87c1_a213f9a3fb41]UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549
FORM 10-Q
(Mark One)
​
[bookmark: Tc_4-2JseBFGkWIl4WUie8m1g_1_2][bookmark: _bf128692_be5f_4c23_8561_ac62219be472][bookmark: Tc_4-2JseBFGkWIl4WUie8m1g_1_2][bookmark: _bf128692_be5f_4c23_8561_ac62219be472]
	​
	​
	​

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


​
For the quarterly period ended June 30, 2021
OR
​
[bookmark: Tc_a9aqDQLZCESRPphHg0qOvQ_1_2][bookmark: _fcfd63c3_2698_4c49_b53c_deb29d8f9193][bookmark: Tc_a9aqDQLZCESRPphHg0qOvQ_1_2][bookmark: _fcfd63c3_2698_4c49_b53c_deb29d8f9193]
	​
	​
	​

	☐
	    
	TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934


​
For the transition period from to
Commission File Number: 001-39413
VERTEX, INC.
(Exact Name of Registrant as Specified in its Charter)
​
[bookmark: Tc_sE7aG4rwv0ema9_Yfj0OJA_5_4][bookmark: Tc_46ZaRUxqnUC0MY8Y6MbRbQ_5_0][bookmark: Tc_cYZ4dOwHZ0eh0NJi93xHHA_4_4][bookmark: Tc_nz1H6epFwU-vz7Dhm0xu5w_4_0][bookmark: Tc_X-dA9utXMUqdlp-kwSDK2w_2_4][bookmark: Tc_7H43U7FwtE-WIYAaZf4QIA_2_0][bookmark: _b80f365e_57d5_4c51_95d7_52d4c2e246ab][bookmark: Tc_sE7aG4rwv0ema9_Yfj0OJA_5_4][bookmark: Tc_46ZaRUxqnUC0MY8Y6MbRbQ_5_0][bookmark: Tc_cYZ4dOwHZ0eh0NJi93xHHA_4_4][bookmark: Tc_nz1H6epFwU-vz7Dhm0xu5w_4_0][bookmark: Tc_X-dA9utXMUqdlp-kwSDK2w_2_4][bookmark: Tc_7H43U7FwtE-WIYAaZf4QIA_2_0][bookmark: _b80f365e_57d5_4c51_95d7_52d4c2e246ab]
	​
	​
	​
	​
	​

	Delaware
	    
	 
	    
	23-2081753

	(State or other jurisdiction of
incorporation or organization)
	​
	 
	​
	(I.R.S. Employer
Identification No.)

	 
	​
	 
	​
	 

	2301 Renaissance Blvd
King of Prussia, Pennsylvania 
	​
	 
	​
	19406 

	(Address of principal executive offices)
	​
	 
	​
	(Zip Code)


​
Registrant’s telephone number, including area code: (800) 355-3500
Securities registered pursuant to Section 12(b) of the Act:
​
[bookmark: Tc_HSWO6dl3J0G6JtpS710Bvg_1_4][bookmark: Tc_v9IJBCKj-UOgP-4Ypi_A5Q_1_2][bookmark: Tc_ngksQ1bjoESmpyX2TbHLHw_1_0][bookmark: _2de39deb_a515_459a_b1f1_fd289b9c31c6][bookmark: Tc_HSWO6dl3J0G6JtpS710Bvg_1_4][bookmark: Tc_v9IJBCKj-UOgP-4Ypi_A5Q_1_2][bookmark: Tc_ngksQ1bjoESmpyX2TbHLHw_1_0][bookmark: _2de39deb_a515_459a_b1f1_fd289b9c31c6]
	​
	​
	​
	​
	​

	Title of each class
	    
	Trading symbol
	    
	Name of each exchange on which registered

	Class A Common Stock, Par Value $0.001 Per Share
	​
	VERX
	​
	The Nasdaq Stock Market LLC


​
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ☒    No  ☐
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).   Yes  ☒    No  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
​
[bookmark: Tc_AdaJrBUyvkqe1FHGmAH8JQ_3_4][bookmark: Tc_HV4RewPrTUORVssSIA-yZA_3_3][bookmark: Tc_4b1cVS6yOkmdEWIO2yrlmQ_2_3][bookmark: Tc_7I8VS4utB02vPlS-JtiQew_2_1][bookmark: Tc_P1kMY-bF0k65dSgqkRNSHQ_1_4][bookmark: Tc_h7ApdHUKeUmgXDITJXCx0Q_1_3][bookmark: Tc_IgZAsR9Xk0e8PZTTVlfz_Q_1_1][bookmark: Tc_mg0OVQpCz0uXXx7600l-rw_1_0][bookmark: _7a629acc_e15b_4ae7_90f9_3d0e349b3fdd][bookmark: Tc_AdaJrBUyvkqe1FHGmAH8JQ_3_4][bookmark: Tc_HV4RewPrTUORVssSIA-yZA_3_3][bookmark: Tc_4b1cVS6yOkmdEWIO2yrlmQ_2_3][bookmark: Tc_7I8VS4utB02vPlS-JtiQew_2_1][bookmark: Tc_P1kMY-bF0k65dSgqkRNSHQ_1_4][bookmark: Tc_h7ApdHUKeUmgXDITJXCx0Q_1_3][bookmark: Tc_IgZAsR9Xk0e8PZTTVlfz_Q_1_1][bookmark: Tc_mg0OVQpCz0uXXx7600l-rw_1_0][bookmark: _7a629acc_e15b_4ae7_90f9_3d0e349b3fdd]
	
	
	​
	
	

	Large accelerated filer
	☐
	    
	Accelerated filer
	☐

	Non-accelerated filer
	☒
	​
	Smaller reporting company
	☐

	​
	​
	​
	Emerging growth company
	☒ 


​
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).   Yes  ☐    No  ☒
As of August 9, 2021, the registrant had 39,963,083 shares of Class A common stock, $0.001 par value per share, and 108,017,000 shares of Class B common stock, $0.001 par value per share, outstanding.
​
​
​
Table of Contents
[bookmark: TOC][bookmark: _14d6e6c6_cf68_47d9_9ee0_015ef62e56ed]TABLE OF CONTENTS
​
	9

	
	

	


	​
	    
	 
	Page

	​
	​
	Part I - Financial Information 
	​

	Item 1.
	​
	Financial Statements
	​

	​
	​
	Condensed Consolidated Balance Sheets as of June 30, 2021 and December 31, 2020 (unaudited)
	5

	​
	​
	Condensed Consolidated Statements of Comprehensive Loss for the Three and Six Months Ended June 30, 2021 and 2020 (unaudited)
	6

	​
	​
	Condensed Consolidated Statements of Changes in Equity (Deficit) for the Three and Six Months Ended June 30, 2021 and 2020 (unaudited)
	7

	​
	​
	Condensed Consolidated Statements of Cash Flows for the Six Months Ended June 30, 2021 and 2020 (unaudited)
	9

	​
	​
	Notes to Condensed Consolidated Financial Statements (unaudited)
	10

	Item 2.
	​
	Management’s Discussion and Analysis of Financial Condition and Results of Operations
	38

	Item 3.
	​
	Quantitative and Qualitative Disclosures about Market Risk
	60

	Item 4.
	​
	Controls and Procedures
	61

	
	​
	Part II - Other Information
	61

	Item 1.
	​
	Legal Proceedings
	61

	Item 1A.
	​
	Risk Factors
	61

	Item 2.
	​
	Unregistered Sales of Equity Securities and Use of Proceeds
	62

	Item 3.
	​
	Defaults Upon Senior Securities
	62

	Item 4.
	​
	Mine Safety Disclosures
	62

	Item 5.
	​
	Other Information 
	62

	Item 6.
	​
	Exhibits
	63

	
	​
	Signatures
	64


​
​
​
Table of Contents
[bookmark: _c9869b97_d2f6_42e2_8ab5_552eedd45652]SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements made in this Quarterly Report on Form 10-Q that are not statements of historical fact, including statements about our beliefs and expectations and regarding future events or our future results of operations, financial condition, business, strategies, financial needs, and the plans and objectives of management, are forward-looking statements and should be evaluated as such. These statements often include words such as “anticipate,” “believe,” “expect,” “suggests,” “plans,” “intend,” “estimates,” “targets,” “projects,” “should,” “could,” “would,” “may,” “will,” “forecast,” and other similar expressions or the negatives of those terms. We base these forward-looking statements on our current expectations, plans and assumptions that we have made in light of our experience in the industry, as well as our perceptions of historical trends, current conditions, expected future developments and other factors we believe are appropriate under the circumstances at such time. As you read and consider this Quarterly Report on Form 10-Q, you should understand that these statements are not guarantees of future performance or results. The forward-looking statements are subject to and involve risks, uncertainties and assumptions, and you should not place undue reliance on these forward-looking statements. Although we believe that these forward-looking statements are based on reasonable assumptions at the time they are made, you should be aware that many factors could affect our actual results or results of operations and could cause actual results to differ materially from those expressed in the forward-looking statements. Important factors that may materially affect such forward-looking statements include, but are not limited to:
●the potential effects on our business of the coronavirus disease 2019 (“COVID-19”) pandemic;
●our ability to attract new customers on a cost-effective basis and the extent to which existing customers renew and upgrade their subscriptions;
●our ability to sustain and expand revenues, maintain profitability, and to effectively manage our anticipated growth;
●the timing of our introduction of new solutions or updates to existing solutions;
●our ability to successfully diversify our solutions by developing or introducing new solutions or acquiring and integrating additional businesses, products, services or content;
●our ability to maintain and expand our strategic relationships with third parties;
●risks related to our expanding international operations;
●our ability to deliver our solutions to customers without disruption or delay;
●our exposure to liability from errors, delays, fraud or system failures, which may not be covered by insurance;
●risks related to our determinations of customers’ transaction tax and tax payments;
●risks related to changes in tax laws and regulations or their interpretation or enforcement;
●our ability to manage cybersecurity and data privacy risks;
●risks related to failures in information technology, infrastructure and third-party service providers;
●our ability to effectively protect, maintain and enhance our brand;
●global economic weakness and uncertainties, and disruption in the capital and credit markets;
●business disruptions related to natural disasters, epidemic outbreaks, terrorist acts, political events or other events outside of our control;
●our ability to comply with anti-corruption, anti-bribery and similar laws;
●changes in interest rates, security ratings and market perceptions of the industry in which we operate, or our ability to obtain capital on commercially reasonable terms or at all;
●any statements of belief and any statements of assumptions underlying any of the foregoing; and
●other factors beyond our control.
Table of Contents
The risks included here are not exhaustive, and additional factors could adversely affect our business and financial performance, including factors and risks included in our Annual Report on Form 10-K for the year ended December 31, 2020 and in other sections of this Quarterly Report on Form 10-Q, including under Part II, Item 1A, Risk Factors. Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge from time to time, and it is not possible for us to identify all such risk factors, nor can we assess the impact of all such risk factors on the business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements. Given these risks and uncertainties, you should not place undue reliance on our forward-looking statements, and you should not rely on forward-looking statements as predictions of future events. The results, events, and circumstances reflected in the forward-looking statements may not be achieved or occur, and actual results, events, or circumstances could differ materially from those described in the forward-looking statements. The forward-looking statements made in this Quarterly Report on Form 10-Q speak only as of the date of this report. We undertake no obligation to update any forward-looking statements made in this report to reflect events or circumstances after the date of this report or to reflect new information or the occurrence of unanticipated events, except as required by law. If we update one or more forward-looking statements, no inference should be drawn that we will make additional updates with respect to those or other forward-looking statements.
​
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[bookmark: Item1FINANCIALSTATEMENTS_787624]Item 1. FINANCIAL STATEMENTS
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(Amounts in thousands, except per share data)
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	​

	​

	​

	​

	​

	​

	​


	​
	​
	June 30, 2021
	    
	December 31, 2020
	​

	​
	    
	(unaudited)
	    
	​
	​
	​

	Assets
	 
	​
	  
	 
	​
	  
	​

	Current assets:
	 
	​
	  
	 
	​
	  
	​

	Cash and cash equivalents
	​
	$
	101,593
	​
	$
	303,051
	​

	Funds held for customers
	​
	 
	31,060
	​
	 
	9,222
	​

	Accounts receivable, net of allowance of $9,399, and $8,592, respectively
	​
	 
	73,130
	​
	 
	77,159
	​

	Prepaid expenses and other current assets
	​
	 
	17,593
	​
	 
	13,259
	​

	Total current assets
	​
	 
	223,376
	​
	 
	402,691
	​

	Property and equipment, net of accumulated depreciation
	​
	 
	61,611
	​
	 
	56,557
	​

	Capitalized software, net of accumulated amortization
	​
	 
	34,364
	​
	 
	31,989
	​

	Goodwill and other intangible assets 
	​
	 
	220,818
	​
	 
	18,711
	​

	Deferred commissions
	​
	 
	11,545
	​
	 
	11,743
	​

	Deferred income tax asset
	​
	​
	32,573
	​
	​
	29,974
	​

	Operating lease right-of-use assets
	​
	​
	22,156
	​
	​
	—
	​

	Other assets
	​
	 
	3,086
	​
	 
	3,263
	​

	Total assets
	​
	$
	609,529
	​
	$
	554,928
	​

	​
	​
	 
	​
	​
	 
	​
	​

	Liabilities and stockholders' equity
	​
	 
	  
	​
	 
	  
	​

	Current liabilities:
	​
	 
	  
	​
	 
	  
	​

	Accounts payable
	​
	$
	11,694
	​
	$
	8,876
	​

	Accrued expenses
	​
	 
	19,974
	​
	 
	19,176
	​

	Distributions payable
	​
	 
	—
	​
	 
	2,700
	​

	Customer funds obligations
	​
	 
	31,462
	​
	 
	9,235
	​

	Accrued salaries and benefits
	​
	 
	22,994
	​
	 
	17,326
	​

	Accrued and deferred compensation, current
	​
	 
	15,648
	​
	 
	24,429
	​

	Deferred revenue
	​
	 
	210,587
	​
	 
	207,560
	​

	Current portion of long-term debt
	​
	​
	—
	​
	​
	882
	​

	Current portion of operating lease liabilities
	​
	​
	3,641
	​
	​
	—
	​

	Current portion of finance lease liabilities
	​
	​
	271
	​
	​
	—
	​

	Deferred rent and other
	​
	 
	—
	​
	 
	939
	​

	Purchase commitment and contingent consideration liabilities, current
	​
	 
	10,458
	​
	 
	845
	​

	Total current liabilities
	​
	 
	326,729
	​
	 
	291,968
	​

	Deferred compensation, net of current portion
	​
	 
	4,244
	​
	 
	5,010
	​

	Deferred revenue, net of current portion
	​
	 
	12,025
	​
	 
	14,702
	​

	Debt, net of current portion
	​
	 
	—
	​
	 
	225
	​

	Operating lease liabilities, net of current portion
	​
	​
	26,726
	​
	​
	—
	​

	Finance lease liabilities, net of current portion
	​
	​
	334
	​
	​
	—
	​

	Purchase commitment and contingent consideration liabilities, net of current portion
	​
	 
	11,610
	​
	 
	8,905
	​

	Deferred other liabilities
	​
	 
	17
	​
	 
	8,632
	​

	Total liabilities
	​
	 
	381,685
	​
	 
	329,442
	​

	Commitments and contingencies (Note 13)
	​
	 
	  
	​
	 
	  
	​

	Stockholders' equity:
	​
	 
	  
	​
	 
	  
	​

	Preferred shares, $0.001 par value, 30,000 shares authorized; no shares issued and outstanding
	​
	​
	—
	​
	​
	—
	​

	Class A common stock, $0.001 par value, 300,000 shares authorized; 39,828 and 26,327 shares issued and outstanding, respectively
	​
	​
	40
	​
	​
	26
	​

	Class B common stock, $0.001 par value, 150,000 shares authorized; 108,017 and 120,117 shares issued and outstanding, respectively
	​
	​
	108
	​
	​
	120
	​

	Additional paid in capital
	​
	​
	209,629
	​
	​
	206,541
	​

	Retained earnings
	​
	 
	25,530
	​
	 
	21,926
	​

	Accumulated other comprehensive loss
	​
	 
	(7,463)
	​
	 
	(3,127)
	​

	Total stockholders' equity
	​
	 
	227,844
	​
	 
	225,486
	​

	Total liabilities and stockholders' equity
	​
	$
	609,529
	​
	$
	554,928
	​


The accompanying notes are an integral part of these condensed consolidated financial statements.
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	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	Six Months Ended 
	​

	​
	​
	June 30, 
	​
	June 30, 
	​

	​
	​
	2021
	​
	2020
	​
	2021
	​
	2020
	​

	

	​
	​
	(unaudited)
	​
	(unaudited)
	​

	Revenues:
	    
	​
	  
	    
	​
	  
	​
	​
	  
	    
	​
	  
	​

	Software subscriptions
	​
	$
	89,604
	​
	$
	77,306
	​
	$
	172,884
	​
	$
	153,066
	​

	Services
	​
	 
	15,334
	​
	 
	13,965
	​
	 
	30,290
	​
	 
	27,450
	​

	Total revenues
	​
	 
	104,938
	​
	 
	91,271
	​
	 
	203,174
	​
	 
	180,516
	​

	Cost of revenues:
	​
	 
	  
	​
	 
	  
	​
	 
	  
	​
	 
	  
	​

	Software subscriptions
	​
	 
	26,829
	​
	 
	26,001
	​
	 
	52,419
	​
	 
	50,685
	​

	Services
	​
	 
	10,550
	​
	 
	15,744
	​
	 
	21,893
	​
	 
	30,522
	​

	Total cost of revenues
	​
	 
	37,379
	​
	 
	41,745
	​
	 
	74,312
	​
	 
	81,207
	​

	Gross profit
	​
	 
	67,559
	​
	 
	49,526
	​
	 
	128,862
	​
	 
	99,309
	​

	Operating expenses:
	​
	 
	  
	​
	 
	  
	​
	 
	  
	​
	 
	  
	​

	Research and development
	​
	 
	11,926
	​
	 
	13,617
	​
	 
	23,385
	​
	 
	26,696
	​

	Selling and marketing
	​
	 
	24,865
	​
	 
	24,544
	​
	 
	45,015
	​
	 
	48,877
	​

	General and administrative
	​
	 
	24,865
	​
	 
	37,758
	​
	 
	49,717
	​
	 
	75,394
	​

	Depreciation and amortization
	​
	 
	2,878
	​
	 
	2,505
	​
	 
	5,705
	​
	 
	5,374
	​

	Other operating expense, net
	​
	 
	4,483
	​
	 
	103
	​
	 
	4,354
	​
	 
	214
	​

	Total operating expenses
	​
	 
	69,017
	​
	 
	78,527
	​
	 
	128,176
	​
	 
	156,555
	​

	Income (loss) from operations
	​
	 
	(1,458)
	​
	 
	(29,001)
	​
	 
	686
	​
	 
	(57,246)
	​

	Interest (income) expense, net
	​
	 
	(385)
	​
	 
	1,059
	​
	 
	150
	​
	 
	1,628
	​

	Income (loss) before income taxes
	​
	 
	(1,073)
	​
	 
	(30,060)
	​
	 
	536
	​
	 
	(58,874)
	​

	Income tax benefit
	​
	 
	(1,881)
	​
	 
	(985)
	​
	 
	(2,560)
	​
	 
	(735)
	​

	Net income (loss)
	​
	 
	808
	​
	 
	(29,075)
	​
	 
	3,096
	​
	 
	(58,139)
	​

	Other comprehensive loss from foreign currency translation adjustments and revaluations, net of tax
	​
	 
	3,359
	​
	 
	276
	​
	 
	4,336
	​
	 
	3,274
	​

	Total comprehensive loss
	​
	$
	(2,551)
	​
	$
	(29,351)
	​
	$
	(1,240)
	​
	$
	(61,413)
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net income (loss) attributable to Class A stockholders
	​
	$
	190
	​
	$
	(32)
	​
	$
	644
	​
	$
	(16)
	​

	Net income (loss) per Class A share, basic
	​
	$
	0.01
	​
	$
	(0.24)
	​
	$
	0.02
	​
	$
	(0.24)
	​

	Weighted average Class A common stock, basic
	​
	 
	34,726
	​
	 
	132
	​
	 
	30,592
	​
	 
	66
	​

	Net income (loss) attributable to Class A stockholders, diluted
	​
	$
	229
	​
	$
	(32)
	​
	$
	811
	​
	$
	(16)
	​

	Net income (loss) per Class A share, diluted
	​
	$
	0.01
	​
	$
	(0.24)
	​
	$
	0.02
	​
	$
	(0.24)
	​

	Weighted average Class A common stock, diluted 
	​
	 
	44,711
	​
	 
	132
	​
	 
	41,357
	​
	 
	66
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net income (loss) attributable to Class B stockholders
	​
	$
	618
	​
	$
	(29,043)
	​
	$
	2,452
	​
	$
	(58,123)
	​

	Net income (loss) per Class B share, basic
	​
	$
	0.01
	​
	$
	(0.24)
	​
	$
	0.02
	​
	$
	(0.48)
	​

	Weighted average Class B common stock, basic 
	​
	 
	112,804
	​
	 
	120,417
	​
	 
	116,460
	​
	 
	120,417
	​

	Net income (loss) attributable to Class B stockholders, diluted
	​
	$
	579
	​
	$
	(29,043)
	​
	$
	2,285
	​
	$
	(58,123)
	​

	Net income (loss) per Class B share, diluted
	​
	$
	0.01
	​
	$
	(0.24)
	​
	$
	0.02
	​
	$
	(0.48)
	​

	Weighted average Class B common stock, diluted 
	​
	​
	112,804
	​
	​
	120,417
	​
	​
	116,460
	​
	​
	120,417
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


The accompanying notes are an integral part of these condensed consolidated financial statements.
​
​
-6-
Table of Contents
[bookmark: _137aaecf_efed_454b_b127_84e6e3d6f08d]​
[bookmark: CondensedConsolidatedStatementsofChanges][bookmark: CondensedConsolidatedStatementsofChanges]
	​

	Vertex, Inc. and Subsidiaries

	Condensed Consolidated Statements of Changes in Equity (Deficit)

	For the three and six months ended June 30, 2021 (unaudited)

	(Amounts in thousands)


​
​
[bookmark: Tc_ifxgI0f67kyupGYNy6z-jQ_20_41][bookmark: Tc_-VcG6JXA-kCpEWfjX4BNZA_20_40][bookmark: Tc_xE1rkhcLAUu4v0SyoKLBRg_20_37][bookmark: Tc_qXF3pdu9w0yWiTu1B0hjQw_20_35][bookmark: Tc_sJYal7WFbkiEcBUKNTvMzw_20_34][bookmark: Tc_XCVzpZHedEa0Jo0-L7Qq2w_20_32][bookmark: Tc_LhiaSW6XtUqt-Xwx3_vFvw_20_29][bookmark: Tc_q_ZNYQh3CkKqy84OnXZy4Q_20_26][bookmark: Tc_EO57c60ER0Oa4kR_0qiuMQ_20_23][bookmark: Tc_P6FPP6kPPkudWWUkqiX_QQ_20_20][bookmark: Tc_S1EnBLmQYki-WQ3yy9Bp5Q_20_15][bookmark: Tc_3N2m0yZc1EOeI_ACU98cTQ_20_11][bookmark: Tc_CFv969LvLUCK-X5nqT6pEA_20_10][bookmark: Tc_6mqh_6vD7UyC_UBUAUed1Q_20_8][bookmark: Tc_VVphuNHObk-sSYq_bKa7lw_20_6][bookmark: Tc_uCNp3EFmdUimDL_W7EFa8Q_20_5][bookmark: Tc_d81EBWYRD0alb-xMX190ew_20_3][bookmark: Tc_NfsHxncdOkanHexD3l5V7Q_20_0][bookmark: Tc_zfGldytfFkewoTmsMf-Zkg_19_41][bookmark: Tc_wwWQoe2Os0C9KApcI5bFyg_19_35][bookmark: Tc_eWiUNvQwxUup10FMiFG9kw_19_32][bookmark: Tc_-NK283IPv0m7Z13ufyvGzw_19_30][bookmark: Tc_VCBHrLXTRE--PpMEX6sZSA_19_24][bookmark: Tc_EPLGMgYRZ0S2ztNjo7Vs3A_19_21][bookmark: Tc_0uvhTwzSFEmHawjwZqh4iw_19_18][bookmark: Tc_EQxACKh3lUqLq2vRD1SpIQ_19_16][bookmark: Tc_d4n5--LnhU-rOH79066hDA_19_13][bookmark: Tc_eOVZsHS8ME2TA3qSmPkMXg_19_11][bookmark: Tc_zf2anUNjhkyVjiyBX1xR3w_19_8][bookmark: Tc_7XrWOCXTx0-lFFcWHeYmvg_19_6][bookmark: Tc_Vc24HbIsG0CTN0qI9fqhOg_19_3][bookmark: Tc_vQeC-eetg0WRp_EXF6xFuQ_19_0][bookmark: Tc_qCoZ7-WCYU2i1MFzJipQtA_18_41][bookmark: Tc_-P-QtvQDREW8GYuF1-GdmA_18_35][bookmark: Tc_RY6YKfW9uU-Aix3SfOxTYw_18_32][bookmark: Tc_DrWXEjxXckawiQW_6cPHJA_18_27][bookmark: Tc_2fx9E0wt8E2gd-WL-OINNw_18_24][bookmark: Tc_-uNGe7xmiESWxFusB8gBOQ_18_21][bookmark: Tc_3UCJbaz570qrhEa7TeqWPQ_18_18][bookmark: Tc_6B0A9svRqEqP6NqnRYKtlQ_18_16][bookmark: Tc_oZG17mf45EGJKbYHRRG2bw_18_13][bookmark: Tc_YEjWggoI30CBS9wS_3VicA_18_11][bookmark: Tc_7GMxSMUqdEuerY3BmyCmcA_18_8][bookmark: Tc_tfnzMq00PkiFwYZ4X9wOJQ_18_6][bookmark: Tc_I5XO9bvzlkW6smsaeUydxw_18_3][bookmark: Tc_98So49J8akWd6J5QCJqUuw_18_0][bookmark: Tc_k6JY7AQrGE-egfbh2aXPlQ_17_41][bookmark: Tc_Hp8aXUpBi0eHNNjCr58cHA_17_38][bookmark: Tc_JwDXhPlVUEaWXNt-rq5A9g_17_35][bookmark: Tc_cGsoaOOeW0ys8Q_Pstdpfg_17_32][bookmark: Tc_sxALJYosEESWI8q69MkbZg_17_30][bookmark: Tc_tVDWSE2stkedHrltGdwT-A_17_27][bookmark: Tc_HQyrAKenx0eQn461LQLUjA_17_24][bookmark: Tc_faCw3DOfsEKxqLlK2XkhNQ_17_11][bookmark: Tc_tGIku4MM0ked0YEZ9VaQyw_17_8][bookmark: Tc_X2RmJSbyP020BuiJ5UL2jQ_17_6][bookmark: Tc_0bOE6I3TNEuRLBAmWYHU2Q_17_3][bookmark: Tc_sMywltTjUEOMcM1CF_n0jw_17_0][bookmark: Tc_Df3CVjTy20a_FWUNvfrE6A_16_41][bookmark: Tc_XRTXTH8VK0-wJwDChPzo7Q_16_35][bookmark: Tc_rkV40y4en0286L3Gs_HTMw_16_32][bookmark: Tc_9B21xlPJiEaqAsRWwgBlFA_16_30][bookmark: Tc_STb-bvMl-0ud5-CkFiv8Og_16_27][bookmark: Tc_LmU2wxFatUqDoSyfXTJKhA_16_21][bookmark: Tc_tJGB4boefkyyCsM5EqHsyw_16_18][bookmark: Tc_J0z4VF8aHU-YAiQ7nf2VmA_16_16][bookmark: Tc_igypY-fc3ky0Vsb0EW98Tw_16_11][bookmark: Tc_Yyc7SxZl8Um2LU5DybfIzg_16_8][bookmark: Tc_eAgxD6Ou506ARnX9u5f4YA_16_6][bookmark: Tc_dhFuD7V8wkKEbrA9GUklww_16_3][bookmark: Tc_QhU8pELmNkm_rAY_8d7Hxg_16_0][bookmark: Tc_Iy0ONzlROUCk_9SXVVa8ew_15_41][bookmark: Tc_jKNjTMjb5km815l5SUT3vA_15_35][bookmark: Tc_DB3RXqPNaUC-w3Q_EpWIag_15_32][bookmark: Tc_60PYz_p-okW4e0m1RATBEw_15_30][bookmark: Tc_0Q7_guZxHUq0aCwX3ncj4Q_15_27][bookmark: Tc_HdlLSfAGeEiDrYFDqH4rXA_15_21][bookmark: Tc_8tz-9V3i-0y50G9yXrjCTQ_15_18][bookmark: Tc_rFZOJACrhkeNmG2F1Djtpw_15_16][bookmark: Tc_WMlmNVJDrkCnt2NRM5GLiA_15_13][bookmark: Tc_N61f_F2eREaSk99JSeUGSg_15_11][bookmark: Tc_uirlMRHmhkeQxQeTQDATFw_15_8][bookmark: Tc_qUsDbgE7U0qPxcypK9hZ1g_15_6][bookmark: Tc_DvU7l2BlMEq7wLd2hmyHaQ_15_3][bookmark: Tc_hZV9CnnGOEq20qXrih-KdQ_15_0][bookmark: Tc_MEkse7-kj0Kt44qcggvImA_14_41][bookmark: Tc_9cx0fQZ44E619VPVwwjWCw_14_38][bookmark: Tc_kwwZz0fVCk-lxLkHRjcpBg_14_35][bookmark: Tc__o1ElWKALkmf7fCfHLMvug_14_32][bookmark: Tc_IWzxTEcB2EyrcOL9HG72gQ_14_30][bookmark: Tc_n7S_nOLJqkKW6hiJcKKK8A_14_27][bookmark: Tc_-yh2VyDlhEmSecYu1cfjiA_14_24][bookmark: Tc_kVKkXG0RsEKGv-3_cNjgmg_14_21][bookmark: Tc_s-ganA5W_0CDfOjqq0ZavA_14_18][bookmark: Tc_bMfa707OO0iPm4HqwQBn9w_14_16][bookmark: Tc_HA8sGMWqJUaMrcC6aTJypg_14_11][bookmark: Tc_X_PECbvMmUia2WpZWraFYQ_14_8][bookmark: Tc_HBFRVQRrZUCXqggSpcP82w_14_6][bookmark: Tc_6ejFsUxDu0a-2z3kxPHXxw_14_3][bookmark: Tc_iMPuiVcLtUKMdGwdy0BZVA_14_0][bookmark: Tc_at4g6t1O90Cxq3nCWGK9Vg_13_41][bookmark: Tc_RGmlUnXMbEWBaSOkpt6YDQ_13_35][bookmark: Tc_o94TvIWSG0uYKxQTPbcu0Q_13_32][bookmark: Tc_8VmmXP2cCE6T-I7ujjnd-Q_13_30][bookmark: Tc_7OGGei6_kUmcwYWXhrQX_w_13_27][bookmark: Tc_snkIF3bqSUKBbIH8PsQ1iA_13_21][bookmark: Tc_6ioabIfibkGPzm63rXdW5w_13_18][bookmark: Tc_kMT8GpYgCUKl3Ty6sC4e7w_13_11][bookmark: Tc_e-Q5eav7xk6iyjvd-OtTnA_13_8][bookmark: Tc_mM2Qqhqk4UaEZ--B5W-zFA_13_6][bookmark: Tc_xa3bZ-DHFEuX9KH4kV63aQ_13_3][bookmark: Tc_Fs6N4YHWIEenr5TiXraFoA_13_0][bookmark: Tc_4C1Z_AYMtkq39eHpZwCRrg_12_41][bookmark: Tc_fVyHZcJjdku9rZfRomHhiQ_12_35][bookmark: Tc_r-Y1oxW-TUmd8TQFEtrCcA_12_32][bookmark: Tc_7F15xFXDJ06fe6S_zf1xnA_12_11][bookmark: Tc_KhwlWgovaUu6HclyhlSdNg_12_8][bookmark: Tc_AkR4SGLiRkmNPAVHtO2yrw_12_6][bookmark: Tc_gW6NvGyzIESs7dZQuXleIQ_12_3][bookmark: Tc_VEH9W94TL0e0L61V1nSPpw_12_0][bookmark: Tc_soLsxu9YbEWFFb-r4PU90w_11_41][bookmark: Tc_ClGYqKqszkixAo0R1mRL8Q_11_35][bookmark: Tc_mwxLEAJV-0ah5AV4f-dg_g_11_32][bookmark: Tc_8ZxqKs-dzEe6-hr-4rVHHQ_11_30][bookmark: Tc_J7SW7xzYKEy5QaAoC7NCDQ_11_24][bookmark: Tc_8Mgiq8tIu0a9e0Wl4WKZ7Q_11_21][bookmark: Tc_XetJbCV5IUu77MF9KRRfIQ_11_18][bookmark: Tc_bIqZLcVhGESa5N5qB9_2bA_11_16][bookmark: Tc_dnlHEbs1lU-LEiafhN81_A_11_13][bookmark: Tc_Kjn46b9ZtUurt6d7php_rA_11_11][bookmark: Tc_3xBDvF5RuUiWzjA9ed1Zpw_11_8][bookmark: Tc_Bo2kfI8Ulky0i1Smg1NNKg_11_6][bookmark: Tc_5YZo7i6KlUWjm35yAG-3rg_11_3][bookmark: Tc_VIezGVJnOUSXCGXqqrwoZg_11_0][bookmark: Tc_jNzR1UosREKRrx8s27jzMg_10_41][bookmark: Tc_htoK0Ho7XEqwdWRzEwvexA_10_35][bookmark: Tc_SVYnr9D9oUWZrNfQM7UrsA_10_32][bookmark: Tc_0bDHUuCPY0WhnmIs2mUQhQ_10_27][bookmark: Tc_sE7DNG2zU0eInqHGiO1uvg_10_24][bookmark: Tc_pHEsbinxH0C4ehf84Vsr1A_10_21][bookmark: Tc_6657olPmEkOKFdre9cNi0A_10_18][bookmark: Tc_MvOLXrI-mkenjwrvFsbsZw_10_16][bookmark: Tc_pkqabb30X0ewdsxQrs3a7Q_10_13][bookmark: Tc_8de6pkwt5EuVL0S61Y7Oaw_10_11][bookmark: Tc_YHMSGcd-GUOR3f517VhIcg_10_8][bookmark: Tc_Fok5wYuIL0iyCDSv0WIzpQ_10_6][bookmark: Tc_ENXu_7wITEam362sEPr3jg_10_3][bookmark: Tc_9LXTxQKKRUSK6tZvShQjsw_10_0][bookmark: Tc_M_Hh7IW2JUCnvdrEkLxQ4g_9_41][bookmark: Tc_UaolD01OAUuHQeQuV7bYDQ_9_35][bookmark: Tc_HnBnikzc8EGvnqR7m-TnWA_9_32][bookmark: Tc_x0efrhV75UK15NPU5oGL-Q_9_30][bookmark: Tc_g848vS7j8kKLThPwjEE67A_9_27][bookmark: Tc_Ke4mpfMsg0my7erEf6ThIg_9_21][bookmark: Tc__7u3VY8Mt06usrY0K45Wlw_9_18][bookmark: Tc_cnJ_uVj4bUeagSc8YJCB8Q_9_16][bookmark: Tc_Yukw4Ulu8EyL0IKYIOqqYQ_9_13][bookmark: Tc_gRyRM76Sn0KM47dIln8vUA_9_11][bookmark: Tc_fKqkx_fqp0S8tv39Dlfgzw_9_8][bookmark: Tc_ojqmfVvjvkKVIIIjj9b7qw_9_6][bookmark: Tc_cWp4AEfUeESc_zApTY_nqA_9_3][bookmark: Tc_WQiuIyti90yYFBeFg6L7AQ_9_0][bookmark: Tc_hOOLZV8Ug0K818A6T2pIDQ_8_41][bookmark: Tc_kgsDUA-u5UuhZks88fWYGQ_8_35][bookmark: Tc_KqNIVfpk_0--sIHtroyIsQ_8_32][bookmark: Tc_-x2H3qQlo0OXDJ00KIaLag_8_30][bookmark: Tc_p-7I6c5r3EuVXXYIyvASJw_8_27][bookmark: Tc_Kw2AO24u7Ue5efskecpSQw_8_21][bookmark: Tc_YSQtRXTdzUSUXv9Cf8XkWw_8_18][bookmark: Tc_09sFHFuy3U6IbjW2tXXjOA_8_16][bookmark: Tc_ZFN9via9YUukslVBVpnpog_8_11][bookmark: Tc_X_dfaA3PN0CQ7Gh-8Hkpsw_8_8][bookmark: Tc_vMCUJX8X2EGWZP6B6qF4oQ_8_6][bookmark: Tc_MXRaLYi6nU6KxgIG4cDImQ_8_3][bookmark: Tc_KpadDaHAIUKZCjVBumJWDg_8_0][bookmark: Tc_knXtfMAur0Kzl0847l5p9Q_7_41][bookmark: Tc_qLMgqq1V_EyI8IYyiO0wgw_7_35][bookmark: Tc_nihUMS4N90uU-8PtzF4cYQ_7_32][bookmark: Tc_ZEg7Ipb03kCnmp-ZsCRKoQ_7_30][bookmark: Tc_F0OLUXiFV0-9AYhDvh9N1w_7_27][bookmark: Tc_iTIRHvbPMkG4MvWC5FsJTw_7_21][bookmark: Tc_af-SbQ1UpEmhpx0EkUme1w_7_18][bookmark: Tc_hzqJhZpYY0Khfk8sjaZcBQ_7_11][bookmark: Tc_asy8yVGABUmkxsr7CkDSeg_7_8][bookmark: Tc_ibRGFVjOL06SOaQjv9o5dw_7_6][bookmark: Tc_cfEtGYjoDku3uHzmyxSzWA_7_3][bookmark: Tc_AFPJ-gDGSEmwtBKFTciG1Q_7_0][bookmark: Tc_itIZ9LtyF0qrmDKeHD7mIA_6_41][bookmark: Tc_Vi01J4qAW0CtNoDUMzhNpw_6_35][bookmark: Tc_b8FK2BieQEC8jMGLvKqFzA_6_32][bookmark: Tc_Lh_9fgPVD0mCtOvKgqzFRg_6_30][bookmark: Tc_PIffDL0qdkuyk0hhOpp9bw_6_24][bookmark: Tc_BBrsh_8F10yE8H32xyD6Sw_6_21][bookmark: Tc_QcDN_XByEky-qt_MpoCQJQ_6_18][bookmark: Tc_N5qbi0fYeESaLBjdsA20PA_6_16][bookmark: Tc_JUrNeVP480mD5rxGV21fdQ_6_13][bookmark: Tc_8R3LMUqFdki6jYjEk4lCiA_6_11][bookmark: Tc_Y8ILOcfG1ESsXGytP0FanA_6_8][bookmark: Tc_ogLOAlB1zkq6QNsfskeyIA_6_6][bookmark: Tc_OVNg-r2Q0Emupx6tmLUVWA_6_3][bookmark: Tc_DMTHouZffEuWH_vmmVtHcw_6_0][bookmark: Tc_75bxE2PjQUmoXeYBcWsKog_5_41][bookmark: Tc_WNt9To10LkmWYHTjN-ihyQ_5_40][bookmark: Tc_RTYIbpLLLU-Ey_UDa4nOpg_5_37][bookmark: Tc_H90j4UvjI0S6NdEV5Wf-UQ_5_35][bookmark: Tc_W0Zlunyz2UKq7PukFkYJ6g_5_34][bookmark: Tc_b2h_1we-VEKmkWYdsJaZaQ_5_32][bookmark: Tc_6sxIEjF8PkuXefC4j11V1w_5_29][bookmark: Tc_WanAxqhCv0KMl1kQh5iuDA_5_26][bookmark: Tc_cwDT5CC9i0iV7FNAXJui1g_5_23][bookmark: Tc_hUp5F9kNLEGhS1dKVuAKvA_5_20][bookmark: Tc_-6kv_CRiLkCF5eg90kfeSA_5_15][bookmark: Tc__dy4rg6o4UOQ_sxg3esXSQ_5_11][bookmark: Tc_ifiRcjpg6k2zkiXSQ44pqA_5_10][bookmark: Tc_q4pYSe_Tj0OiI0FtWGGafg_5_8][bookmark: Tc_pPiIoXsvfUGqA12gI_Sd4w_5_6][bookmark: Tc_hN8Xi0BE-0esYukmozMC0g_5_5][bookmark: Tc_8TZLoOmEV0WRGWRQzlInWQ_5_3][bookmark: Tc_FZKoQVhyYES_wNN5r-uNWg_5_0][bookmark: Tc_bsf_MhCXCkyduI7hC8__FA_4_40][bookmark: Tc_T-QkgKSgs0CVDMfSW0AffQ_4_37][bookmark: Tc_b63ZFrClnkucnIy-dDE0qw_4_34][bookmark: Tc_UDP_gZpJHkCNGZjuhRsNhw_4_32][bookmark: Tc_I2qEUcYdekWKkGLnrYBbEQ_4_29][bookmark: Tc_He-h5Cphd06vrKq9V4Wj6w_4_26][bookmark: Tc_DdC7h7X2rEGj6GO6rcfTvw_4_23][bookmark: Tc_ciq99IIhL0W92l9mkjzbqQ_4_20][bookmark: Tc_b-3bTtJTy0mzwOR-8A0Gqg_4_18][bookmark: Tc_I5xV81uj00e0UMN6ZjU0sQ_4_15][bookmark: Tc_DrOfnt-B7kCC-ub47tteKg_4_13][bookmark: Tc_L7V0s8N5WEWQCkTWdG4x9w_4_10][bookmark: Tc_4REkbpiiSUeRkcwM8RgEaQ_4_8][bookmark: Tc_hi0YFpCgF0C1PHlCUloX3Q_4_5][bookmark: Tc_rQFKD4WQ8Eysj6Nd5_eA_w_4_3][bookmark: Tc_B1Vn7q5_Rki4SUUYILqWgg_3_40][bookmark: Tc_Hg0vaCOLW0aYCHnv2WiXyQ_3_37][bookmark: Tc_TmLTVQbRz0-3HrQQYGGOJw_3_34][bookmark: Tc_xR-SMnXQAE-WHOGqVsdb2w_3_32][bookmark: Tc_m-DWwiSXMkuQyjvNksbWYQ_3_29][bookmark: Tc_gqVagK2h4EOIcbfh7EmSAg_3_26][bookmark: Tc_erIyhgRNXUug-ueSQw_vpw_3_23][bookmark: Tc_y64mRAJCCECBte_JAmOQ_g_3_20][bookmark: Tc_73hHNcND6UqqN12ZwBYAtA_3_18][bookmark: Tc_oR_392cL_0i6dAAX3_AmqA_3_15][bookmark: Tc_Qtcrh2KrtkmTIoiDRcNKTg_3_13][bookmark: Tc_2g31uT62wk-d7YM5etZNFg_3_10][bookmark: Tc_qXLZQhHvbEWjwX2agc8ryA_3_8][bookmark: Tc_BxAFyA34Vki8tPTEpbXsbA_3_5][bookmark: Tc_Y9STKvX8REmh2f0l1hvc-Q_3_3][bookmark: Tc_SXGE1Dsj_kGqAv6lnlNPYQ_2_40][bookmark: Tc_EEYhd5URHUSd7QjBhnRQYA_2_37][bookmark: Tc_C6Ky_AfBTUa2l9kRWXsCtA_2_32][bookmark: Tc_OqwXMZyHpEKqI20GAtcf3g_2_29][bookmark: Tc_xFzsAvzxrk2yqBCzblFqEQ_2_23][bookmark: Tc_0au3yhp7IEm4vQvyhTGkbA_2_20][bookmark: Tc_yeGPBObPjE6dAp2RgD4R4g_2_18][bookmark: Tc_OI8ktUolFEuYbaIsViTVcA_2_15][bookmark: Tc_DUr8R8M5bUWq5pl3ktBGeQ_2_13][bookmark: Tc_8qGowFG_B0u2Z90YxF45LA_2_10][bookmark: Tc_hxGd6vH6P0eeQHMxnVwudw_2_8][bookmark: Tc_vMCRirwk_kCK1m4Gb-3TyQ_2_5][bookmark: Tc_cSjWs_TdRUyLaXtqaLhkFg_2_3][bookmark: Tc_RDlrxpZnbEeYvlUlejw1nA_1_29][bookmark: Tc_iJ-cImqMnEGrK3Qt7n6t4Q_1_13][bookmark: Tc_XUtQC7jtA0S4j0dBc7DD7A_1_3][bookmark: _2eddfcea_1ba8_49de_83ff_c68ac7df6ec7][bookmark: Tc_ifxgI0f67kyupGYNy6z-jQ_20_41][bookmark: Tc_-VcG6JXA-kCpEWfjX4BNZA_20_40][bookmark: Tc_xE1rkhcLAUu4v0SyoKLBRg_20_37][bookmark: Tc_qXF3pdu9w0yWiTu1B0hjQw_20_35][bookmark: Tc_sJYal7WFbkiEcBUKNTvMzw_20_34][bookmark: Tc_XCVzpZHedEa0Jo0-L7Qq2w_20_32][bookmark: Tc_LhiaSW6XtUqt-Xwx3_vFvw_20_29][bookmark: Tc_q_ZNYQh3CkKqy84OnXZy4Q_20_26][bookmark: Tc_EO57c60ER0Oa4kR_0qiuMQ_20_23][bookmark: Tc_P6FPP6kPPkudWWUkqiX_QQ_20_20][bookmark: Tc_S1EnBLmQYki-WQ3yy9Bp5Q_20_15][bookmark: Tc_3N2m0yZc1EOeI_ACU98cTQ_20_11][bookmark: Tc_CFv969LvLUCK-X5nqT6pEA_20_10][bookmark: Tc_6mqh_6vD7UyC_UBUAUed1Q_20_8][bookmark: Tc_VVphuNHObk-sSYq_bKa7lw_20_6][bookmark: Tc_uCNp3EFmdUimDL_W7EFa8Q_20_5][bookmark: Tc_d81EBWYRD0alb-xMX190ew_20_3][bookmark: Tc_NfsHxncdOkanHexD3l5V7Q_20_0][bookmark: Tc_zfGldytfFkewoTmsMf-Zkg_19_41][bookmark: Tc_wwWQoe2Os0C9KApcI5bFyg_19_35][bookmark: Tc_eWiUNvQwxUup10FMiFG9kw_19_32][bookmark: Tc_-NK283IPv0m7Z13ufyvGzw_19_30][bookmark: Tc_VCBHrLXTRE--PpMEX6sZSA_19_24][bookmark: Tc_EPLGMgYRZ0S2ztNjo7Vs3A_19_21][bookmark: Tc_0uvhTwzSFEmHawjwZqh4iw_19_18][bookmark: Tc_EQxACKh3lUqLq2vRD1SpIQ_19_16][bookmark: Tc_d4n5--LnhU-rOH79066hDA_19_13][bookmark: Tc_eOVZsHS8ME2TA3qSmPkMXg_19_11][bookmark: Tc_zf2anUNjhkyVjiyBX1xR3w_19_8][bookmark: Tc_7XrWOCXTx0-lFFcWHeYmvg_19_6][bookmark: Tc_Vc24HbIsG0CTN0qI9fqhOg_19_3][bookmark: Tc_vQeC-eetg0WRp_EXF6xFuQ_19_0][bookmark: Tc_qCoZ7-WCYU2i1MFzJipQtA_18_41][bookmark: Tc_-P-QtvQDREW8GYuF1-GdmA_18_35][bookmark: Tc_RY6YKfW9uU-Aix3SfOxTYw_18_32][bookmark: Tc_DrWXEjxXckawiQW_6cPHJA_18_27][bookmark: Tc_2fx9E0wt8E2gd-WL-OINNw_18_24][bookmark: Tc_-uNGe7xmiESWxFusB8gBOQ_18_21][bookmark: Tc_3UCJbaz570qrhEa7TeqWPQ_18_18][bookmark: Tc_6B0A9svRqEqP6NqnRYKtlQ_18_16][bookmark: Tc_oZG17mf45EGJKbYHRRG2bw_18_13][bookmark: Tc_YEjWggoI30CBS9wS_3VicA_18_11][bookmark: Tc_7GMxSMUqdEuerY3BmyCmcA_18_8][bookmark: Tc_tfnzMq00PkiFwYZ4X9wOJQ_18_6][bookmark: Tc_I5XO9bvzlkW6smsaeUydxw_18_3][bookmark: Tc_98So49J8akWd6J5QCJqUuw_18_0][bookmark: Tc_k6JY7AQrGE-egfbh2aXPlQ_17_41][bookmark: Tc_Hp8aXUpBi0eHNNjCr58cHA_17_38][bookmark: Tc_JwDXhPlVUEaWXNt-rq5A9g_17_35][bookmark: Tc_cGsoaOOeW0ys8Q_Pstdpfg_17_32][bookmark: Tc_sxALJYosEESWI8q69MkbZg_17_30][bookmark: Tc_tVDWSE2stkedHrltGdwT-A_17_27][bookmark: Tc_HQyrAKenx0eQn461LQLUjA_17_24][bookmark: Tc_faCw3DOfsEKxqLlK2XkhNQ_17_11][bookmark: Tc_tGIku4MM0ked0YEZ9VaQyw_17_8][bookmark: Tc_X2RmJSbyP020BuiJ5UL2jQ_17_6][bookmark: Tc_0bOE6I3TNEuRLBAmWYHU2Q_17_3][bookmark: Tc_sMywltTjUEOMcM1CF_n0jw_17_0][bookmark: Tc_Df3CVjTy20a_FWUNvfrE6A_16_41][bookmark: Tc_XRTXTH8VK0-wJwDChPzo7Q_16_35][bookmark: Tc_rkV40y4en0286L3Gs_HTMw_16_32][bookmark: Tc_9B21xlPJiEaqAsRWwgBlFA_16_30][bookmark: Tc_STb-bvMl-0ud5-CkFiv8Og_16_27][bookmark: Tc_LmU2wxFatUqDoSyfXTJKhA_16_21][bookmark: Tc_tJGB4boefkyyCsM5EqHsyw_16_18][bookmark: Tc_J0z4VF8aHU-YAiQ7nf2VmA_16_16][bookmark: Tc_igypY-fc3ky0Vsb0EW98Tw_16_11][bookmark: Tc_Yyc7SxZl8Um2LU5DybfIzg_16_8][bookmark: Tc_eAgxD6Ou506ARnX9u5f4YA_16_6][bookmark: Tc_dhFuD7V8wkKEbrA9GUklww_16_3][bookmark: Tc_QhU8pELmNkm_rAY_8d7Hxg_16_0][bookmark: Tc_Iy0ONzlROUCk_9SXVVa8ew_15_41][bookmark: Tc_jKNjTMjb5km815l5SUT3vA_15_35][bookmark: Tc_DB3RXqPNaUC-w3Q_EpWIag_15_32][bookmark: Tc_60PYz_p-okW4e0m1RATBEw_15_30][bookmark: Tc_0Q7_guZxHUq0aCwX3ncj4Q_15_27][bookmark: Tc_HdlLSfAGeEiDrYFDqH4rXA_15_21][bookmark: Tc_8tz-9V3i-0y50G9yXrjCTQ_15_18][bookmark: Tc_rFZOJACrhkeNmG2F1Djtpw_15_16][bookmark: Tc_WMlmNVJDrkCnt2NRM5GLiA_15_13][bookmark: Tc_N61f_F2eREaSk99JSeUGSg_15_11][bookmark: Tc_uirlMRHmhkeQxQeTQDATFw_15_8][bookmark: Tc_qUsDbgE7U0qPxcypK9hZ1g_15_6][bookmark: Tc_DvU7l2BlMEq7wLd2hmyHaQ_15_3][bookmark: Tc_hZV9CnnGOEq20qXrih-KdQ_15_0][bookmark: Tc_MEkse7-kj0Kt44qcggvImA_14_41][bookmark: Tc_9cx0fQZ44E619VPVwwjWCw_14_38][bookmark: Tc_kwwZz0fVCk-lxLkHRjcpBg_14_35][bookmark: Tc__o1ElWKALkmf7fCfHLMvug_14_32][bookmark: Tc_IWzxTEcB2EyrcOL9HG72gQ_14_30][bookmark: Tc_n7S_nOLJqkKW6hiJcKKK8A_14_27][bookmark: Tc_-yh2VyDlhEmSecYu1cfjiA_14_24][bookmark: Tc_kVKkXG0RsEKGv-3_cNjgmg_14_21][bookmark: Tc_s-ganA5W_0CDfOjqq0ZavA_14_18][bookmark: Tc_bMfa707OO0iPm4HqwQBn9w_14_16][bookmark: Tc_HA8sGMWqJUaMrcC6aTJypg_14_11][bookmark: Tc_X_PECbvMmUia2WpZWraFYQ_14_8][bookmark: Tc_HBFRVQRrZUCXqggSpcP82w_14_6][bookmark: Tc_6ejFsUxDu0a-2z3kxPHXxw_14_3][bookmark: Tc_iMPuiVcLtUKMdGwdy0BZVA_14_0][bookmark: Tc_at4g6t1O90Cxq3nCWGK9Vg_13_41][bookmark: Tc_RGmlUnXMbEWBaSOkpt6YDQ_13_35][bookmark: Tc_o94TvIWSG0uYKxQTPbcu0Q_13_32][bookmark: Tc_8VmmXP2cCE6T-I7ujjnd-Q_13_30][bookmark: Tc_7OGGei6_kUmcwYWXhrQX_w_13_27][bookmark: Tc_snkIF3bqSUKBbIH8PsQ1iA_13_21][bookmark: Tc_6ioabIfibkGPzm63rXdW5w_13_18][bookmark: Tc_kMT8GpYgCUKl3Ty6sC4e7w_13_11][bookmark: Tc_e-Q5eav7xk6iyjvd-OtTnA_13_8][bookmark: Tc_mM2Qqhqk4UaEZ--B5W-zFA_13_6][bookmark: Tc_xa3bZ-DHFEuX9KH4kV63aQ_13_3][bookmark: Tc_Fs6N4YHWIEenr5TiXraFoA_13_0][bookmark: Tc_4C1Z_AYMtkq39eHpZwCRrg_12_41][bookmark: Tc_fVyHZcJjdku9rZfRomHhiQ_12_35][bookmark: Tc_r-Y1oxW-TUmd8TQFEtrCcA_12_32][bookmark: Tc_7F15xFXDJ06fe6S_zf1xnA_12_11][bookmark: Tc_KhwlWgovaUu6HclyhlSdNg_12_8][bookmark: Tc_AkR4SGLiRkmNPAVHtO2yrw_12_6][bookmark: Tc_gW6NvGyzIESs7dZQuXleIQ_12_3][bookmark: Tc_VEH9W94TL0e0L61V1nSPpw_12_0][bookmark: Tc_soLsxu9YbEWFFb-r4PU90w_11_41][bookmark: Tc_ClGYqKqszkixAo0R1mRL8Q_11_35][bookmark: Tc_mwxLEAJV-0ah5AV4f-dg_g_11_32][bookmark: Tc_8ZxqKs-dzEe6-hr-4rVHHQ_11_30][bookmark: Tc_J7SW7xzYKEy5QaAoC7NCDQ_11_24][bookmark: Tc_8Mgiq8tIu0a9e0Wl4WKZ7Q_11_21][bookmark: Tc_XetJbCV5IUu77MF9KRRfIQ_11_18][bookmark: Tc_bIqZLcVhGESa5N5qB9_2bA_11_16][bookmark: Tc_dnlHEbs1lU-LEiafhN81_A_11_13][bookmark: Tc_Kjn46b9ZtUurt6d7php_rA_11_11][bookmark: Tc_3xBDvF5RuUiWzjA9ed1Zpw_11_8][bookmark: Tc_Bo2kfI8Ulky0i1Smg1NNKg_11_6][bookmark: Tc_5YZo7i6KlUWjm35yAG-3rg_11_3][bookmark: Tc_VIezGVJnOUSXCGXqqrwoZg_11_0][bookmark: Tc_jNzR1UosREKRrx8s27jzMg_10_41][bookmark: Tc_htoK0Ho7XEqwdWRzEwvexA_10_35][bookmark: Tc_SVYnr9D9oUWZrNfQM7UrsA_10_32][bookmark: Tc_0bDHUuCPY0WhnmIs2mUQhQ_10_27][bookmark: Tc_sE7DNG2zU0eInqHGiO1uvg_10_24][bookmark: Tc_pHEsbinxH0C4ehf84Vsr1A_10_21][bookmark: Tc_6657olPmEkOKFdre9cNi0A_10_18][bookmark: Tc_MvOLXrI-mkenjwrvFsbsZw_10_16][bookmark: Tc_pkqabb30X0ewdsxQrs3a7Q_10_13][bookmark: Tc_8de6pkwt5EuVL0S61Y7Oaw_10_11][bookmark: Tc_YHMSGcd-GUOR3f517VhIcg_10_8][bookmark: Tc_Fok5wYuIL0iyCDSv0WIzpQ_10_6][bookmark: Tc_ENXu_7wITEam362sEPr3jg_10_3][bookmark: Tc_9LXTxQKKRUSK6tZvShQjsw_10_0][bookmark: Tc_M_Hh7IW2JUCnvdrEkLxQ4g_9_41][bookmark: Tc_UaolD01OAUuHQeQuV7bYDQ_9_35][bookmark: Tc_HnBnikzc8EGvnqR7m-TnWA_9_32][bookmark: Tc_x0efrhV75UK15NPU5oGL-Q_9_30][bookmark: Tc_g848vS7j8kKLThPwjEE67A_9_27][bookmark: Tc_Ke4mpfMsg0my7erEf6ThIg_9_21][bookmark: Tc__7u3VY8Mt06usrY0K45Wlw_9_18][bookmark: Tc_cnJ_uVj4bUeagSc8YJCB8Q_9_16][bookmark: Tc_Yukw4Ulu8EyL0IKYIOqqYQ_9_13][bookmark: Tc_gRyRM76Sn0KM47dIln8vUA_9_11][bookmark: Tc_fKqkx_fqp0S8tv39Dlfgzw_9_8][bookmark: Tc_ojqmfVvjvkKVIIIjj9b7qw_9_6][bookmark: Tc_cWp4AEfUeESc_zApTY_nqA_9_3][bookmark: Tc_WQiuIyti90yYFBeFg6L7AQ_9_0][bookmark: Tc_hOOLZV8Ug0K818A6T2pIDQ_8_41][bookmark: Tc_kgsDUA-u5UuhZks88fWYGQ_8_35][bookmark: Tc_KqNIVfpk_0--sIHtroyIsQ_8_32][bookmark: Tc_-x2H3qQlo0OXDJ00KIaLag_8_30][bookmark: Tc_p-7I6c5r3EuVXXYIyvASJw_8_27][bookmark: Tc_Kw2AO24u7Ue5efskecpSQw_8_21][bookmark: Tc_YSQtRXTdzUSUXv9Cf8XkWw_8_18][bookmark: Tc_09sFHFuy3U6IbjW2tXXjOA_8_16][bookmark: Tc_ZFN9via9YUukslVBVpnpog_8_11][bookmark: Tc_X_dfaA3PN0CQ7Gh-8Hkpsw_8_8][bookmark: Tc_vMCUJX8X2EGWZP6B6qF4oQ_8_6][bookmark: Tc_MXRaLYi6nU6KxgIG4cDImQ_8_3][bookmark: Tc_KpadDaHAIUKZCjVBumJWDg_8_0][bookmark: Tc_knXtfMAur0Kzl0847l5p9Q_7_41][bookmark: Tc_qLMgqq1V_EyI8IYyiO0wgw_7_35][bookmark: Tc_nihUMS4N90uU-8PtzF4cYQ_7_32][bookmark: Tc_ZEg7Ipb03kCnmp-ZsCRKoQ_7_30][bookmark: Tc_F0OLUXiFV0-9AYhDvh9N1w_7_27][bookmark: Tc_iTIRHvbPMkG4MvWC5FsJTw_7_21][bookmark: Tc_af-SbQ1UpEmhpx0EkUme1w_7_18][bookmark: Tc_hzqJhZpYY0Khfk8sjaZcBQ_7_11][bookmark: Tc_asy8yVGABUmkxsr7CkDSeg_7_8][bookmark: Tc_ibRGFVjOL06SOaQjv9o5dw_7_6][bookmark: Tc_cfEtGYjoDku3uHzmyxSzWA_7_3][bookmark: Tc_AFPJ-gDGSEmwtBKFTciG1Q_7_0][bookmark: Tc_itIZ9LtyF0qrmDKeHD7mIA_6_41][bookmark: Tc_Vi01J4qAW0CtNoDUMzhNpw_6_35][bookmark: Tc_b8FK2BieQEC8jMGLvKqFzA_6_32][bookmark: Tc_Lh_9fgPVD0mCtOvKgqzFRg_6_30][bookmark: Tc_PIffDL0qdkuyk0hhOpp9bw_6_24][bookmark: Tc_BBrsh_8F10yE8H32xyD6Sw_6_21][bookmark: Tc_QcDN_XByEky-qt_MpoCQJQ_6_18][bookmark: Tc_N5qbi0fYeESaLBjdsA20PA_6_16][bookmark: Tc_JUrNeVP480mD5rxGV21fdQ_6_13][bookmark: Tc_8R3LMUqFdki6jYjEk4lCiA_6_11][bookmark: Tc_Y8ILOcfG1ESsXGytP0FanA_6_8][bookmark: Tc_ogLOAlB1zkq6QNsfskeyIA_6_6][bookmark: Tc_OVNg-r2Q0Emupx6tmLUVWA_6_3][bookmark: Tc_DMTHouZffEuWH_vmmVtHcw_6_0][bookmark: Tc_75bxE2PjQUmoXeYBcWsKog_5_41][bookmark: Tc_WNt9To10LkmWYHTjN-ihyQ_5_40][bookmark: Tc_RTYIbpLLLU-Ey_UDa4nOpg_5_37][bookmark: Tc_H90j4UvjI0S6NdEV5Wf-UQ_5_35][bookmark: Tc_W0Zlunyz2UKq7PukFkYJ6g_5_34][bookmark: Tc_b2h_1we-VEKmkWYdsJaZaQ_5_32][bookmark: Tc_6sxIEjF8PkuXefC4j11V1w_5_29][bookmark: Tc_WanAxqhCv0KMl1kQh5iuDA_5_26][bookmark: Tc_cwDT5CC9i0iV7FNAXJui1g_5_23][bookmark: Tc_hUp5F9kNLEGhS1dKVuAKvA_5_20][bookmark: Tc_-6kv_CRiLkCF5eg90kfeSA_5_15][bookmark: Tc__dy4rg6o4UOQ_sxg3esXSQ_5_11][bookmark: Tc_ifiRcjpg6k2zkiXSQ44pqA_5_10][bookmark: Tc_q4pYSe_Tj0OiI0FtWGGafg_5_8][bookmark: Tc_pPiIoXsvfUGqA12gI_Sd4w_5_6][bookmark: Tc_hN8Xi0BE-0esYukmozMC0g_5_5][bookmark: Tc_8TZLoOmEV0WRGWRQzlInWQ_5_3][bookmark: Tc_FZKoQVhyYES_wNN5r-uNWg_5_0][bookmark: Tc_bsf_MhCXCkyduI7hC8__FA_4_40][bookmark: Tc_T-QkgKSgs0CVDMfSW0AffQ_4_37][bookmark: Tc_b63ZFrClnkucnIy-dDE0qw_4_34][bookmark: Tc_UDP_gZpJHkCNGZjuhRsNhw_4_32][bookmark: Tc_I2qEUcYdekWKkGLnrYBbEQ_4_29][bookmark: Tc_He-h5Cphd06vrKq9V4Wj6w_4_26][bookmark: Tc_DdC7h7X2rEGj6GO6rcfTvw_4_23][bookmark: Tc_ciq99IIhL0W92l9mkjzbqQ_4_20][bookmark: Tc_b-3bTtJTy0mzwOR-8A0Gqg_4_18][bookmark: Tc_I5xV81uj00e0UMN6ZjU0sQ_4_15][bookmark: Tc_DrOfnt-B7kCC-ub47tteKg_4_13][bookmark: Tc_L7V0s8N5WEWQCkTWdG4x9w_4_10][bookmark: Tc_4REkbpiiSUeRkcwM8RgEaQ_4_8][bookmark: Tc_hi0YFpCgF0C1PHlCUloX3Q_4_5][bookmark: Tc_rQFKD4WQ8Eysj6Nd5_eA_w_4_3][bookmark: Tc_B1Vn7q5_Rki4SUUYILqWgg_3_40][bookmark: Tc_Hg0vaCOLW0aYCHnv2WiXyQ_3_37][bookmark: Tc_TmLTVQbRz0-3HrQQYGGOJw_3_34][bookmark: Tc_xR-SMnXQAE-WHOGqVsdb2w_3_32][bookmark: Tc_m-DWwiSXMkuQyjvNksbWYQ_3_29][bookmark: Tc_gqVagK2h4EOIcbfh7EmSAg_3_26][bookmark: Tc_erIyhgRNXUug-ueSQw_vpw_3_23][bookmark: Tc_y64mRAJCCECBte_JAmOQ_g_3_20][bookmark: Tc_73hHNcND6UqqN12ZwBYAtA_3_18][bookmark: Tc_oR_392cL_0i6dAAX3_AmqA_3_15][bookmark: Tc_Qtcrh2KrtkmTIoiDRcNKTg_3_13][bookmark: Tc_2g31uT62wk-d7YM5etZNFg_3_10][bookmark: Tc_qXLZQhHvbEWjwX2agc8ryA_3_8][bookmark: Tc_BxAFyA34Vki8tPTEpbXsbA_3_5][bookmark: Tc_Y9STKvX8REmh2f0l1hvc-Q_3_3][bookmark: Tc_SXGE1Dsj_kGqAv6lnlNPYQ_2_40][bookmark: Tc_EEYhd5URHUSd7QjBhnRQYA_2_37][bookmark: Tc_C6Ky_AfBTUa2l9kRWXsCtA_2_32][bookmark: Tc_OqwXMZyHpEKqI20GAtcf3g_2_29][bookmark: Tc_xFzsAvzxrk2yqBCzblFqEQ_2_23][bookmark: Tc_0au3yhp7IEm4vQvyhTGkbA_2_20][bookmark: Tc_yeGPBObPjE6dAp2RgD4R4g_2_18][bookmark: Tc_OI8ktUolFEuYbaIsViTVcA_2_15][bookmark: Tc_DUr8R8M5bUWq5pl3ktBGeQ_2_13][bookmark: Tc_8qGowFG_B0u2Z90YxF45LA_2_10][bookmark: Tc_hxGd6vH6P0eeQHMxnVwudw_2_8][bookmark: Tc_vMCRirwk_kCK1m4Gb-3TyQ_2_5][bookmark: Tc_cSjWs_TdRUyLaXtqaLhkFg_2_3][bookmark: Tc_RDlrxpZnbEeYvlUlejw1nA_1_29][bookmark: Tc_iJ-cImqMnEGrK3Qt7n6t4Q_1_13][bookmark: Tc_XUtQC7jtA0S4j0dBc7DD7A_1_3][bookmark: _2eddfcea_1ba8_49de_83ff_c68ac7df6ec7]
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	Before Recapitalization
	​
	After Recapitalization
	​
	​
	​
	​
	​
	​
	Accumulated
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	Outstanding
	​
	Class A
	​
	Outstanding
	​
	Class B
	​
	Outstanding
	​
	Class A
	​
	Outstanding
	​
	Class B
	​
	Additional
	  
	​
	  
	Other 
	  
	Treasury
	  
	​
	​
	  
	Total
	  
	Options for

	​
	​
	​
	Class A
	​
	Common
	​
	Class B
	​
	Common
	​
	Class A
	​
	Common
	​
	Class B
	​
	Common
	​
	Paid-in
	​
	Retained
	​
	Comprehensive 
	​
	Shares
	​
	Treasury
	​
	Stockholders'
	​
	Redeemable

	​
	​
	  
	Shares
	  
	 Stock
	  
	Shares
	  
	Stock
	  
	Shares
	  
	 Stock
	  
	Shares
	  
	Stock
	  
	Capital
	  
	Earnings
	  
	Loss
	  
	Issued
	  
	Stock
	  
	Equity
	  
	Shares

	Balance, January 1, 2021
	​
	​
	—
	​
	$
	—
	​
	—
	​
	$
	—
	​
	26,327
	​
	$
	26
	​
	120,117
	​
	$
	120
	​
	$
	206,541
	​
	$
	21,926
	​
	$
	(3,127)
	​
	—
	​
	$
	—
	​
	$
	225,486
	​
	$
	—

	ASC 842 transition adjustment
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	​
	—
	​
	​
	508
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	508
	​
	​
	—

	Exercise of stock options, net
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	640
	​
	 
	1
	 
	—
	​
	 
	—
	​
	​
	(6,998)
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(6,997)
	​
	​
	—

	Shares issued upon vesting of Restricted Stock Units, net
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	5
	​
	 
	—
	 
	—
	​
	 
	—
	​
	​
	(34)
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(34)
	​
	​
	—

	Stock-based compensation expense
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	​
	6,302
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	6,302
	​
	​
	—

	Foreign currency translation adjustments and revaluations, net of tax
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(977)
	​
	—
	​
	​
	—
	​
	​
	(977)
	​
	​
	—

	Net income
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	​
	—
	​
	​
	2,288
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	2,288
	​
	​
	—

	Balance, March 31, 2021
	​
	​
	—
	​
	​
	—
	 
	—
	​
	​
	—
	​
	26,972
	​
	​
	27
	 
	120,117
	​
	​
	120
	​
	​
	205,811
	​
	​
	24,722
	​
	​
	(4,104)
	​
	—
	​
	​
	—
	​
	​
	226,576
	​
	​
	—

	Exercise of stock options, net
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	462
	​
	​
	1
	​
	—
	​
	​
	—
	​
	​
	(3,293)
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(3,292)
	​
	​
	—

	Shares issued upon vesting of Restricted Stock Awards
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	234
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Stock-based compensation expense
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	6,101
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	6,101
	​
	​
	—

	Shares issued under ESPP
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	60
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	1,010
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	1,010
	​
	​
	—

	Class B shares exchanged for Class A shares
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	12,100
	​
	​
	12
	​
	(12,100)
	​
	​
	(12)
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Foreign currency translation adjustments and revaluations, net of tax
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(3,359)
	​
	—
	​
	​
	—
	​
	​
	(3,359)
	​
	​
	—

	Net income
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	808
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	808
	​
	​
	—

	Balance, June 30, 2021
	​
	​
	—
	​
	$
	—
	 
	—
	​
	$
	—
	​
	39,828
	​
	$
	40
	 
	108,017
	​
	$
	108
	​
	$
	209,629
	​
	$
	25,530
	​
	$
	(7,463)
	​
	—
	​
	$
	—
	​
	$
	227,844
	​
	$
	—


​
The accompanying notes are an integral part of these condensed consolidated financial statements.
​
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[bookmark: Tc_logMplOBGUm4klKRc0tNow_16_40][bookmark: Tc_Q8pHNYAqD0-Ef7sA2N7pIg_16_34][bookmark: Tc_KPwkOSR3Lkm6PyeAzGejMg_16_29][bookmark: Tc_GB4wlPEz90eHm-zomntKJQ_16_26][bookmark: Tc_zAZ80qoZOk2q0su3_CYNvg_16_24][bookmark: Tc_CtlMntybc0y92e0KHJ75uQ_16_23][bookmark: Tc_wSFmH_f1EUSK9vmnqQzWGQ_16_21][bookmark: Tc_JDXyrZFQyU6FPNviEjJdWw_16_20][bookmark: Tc_czd1SNaPH0aAhJtaj5B3zQ_16_18][bookmark: Tc_GRXcKIDZzEKMMslN85cYHQ_16_16][bookmark: Tc_W7DbuyVt10-lB8RMbeb56g_16_15][bookmark: Tc_lWd9jbFDzUiisIyr0BmizQ_16_13][bookmark: Tc_lOD1y7g7I0CIt4j_jGctkA_16_10][bookmark: Tc_esEYsrTk9UunP9Jpt72NXw_16_6][bookmark: Tc_PgZfNT6kKEOKihDj2DprCg_16_5][bookmark: Tc_Fjsa1gKmZ0CjCvdbjFSbwg_16_0][bookmark: Tc_lPxf8p6ibka6A52ioaXmag_15_41][bookmark: Tc_bSLyM81h8kOkTjPVgL3jMg_15_35][bookmark: Tc_95J73fiAi0SP-fOOL3M44w_15_32][bookmark: Tc_LMRFUXsLU0yzchQFhz00zg_15_30][bookmark: Tc_nnwJxezOsUCRTKGjvqw0AA_15_24][bookmark: Tc_XFugVeRqGkywZpMnN7CM8w_15_21][bookmark: Tc_oBZoOnPOIU2yvB0EqVbZIQ_15_18][bookmark: Tc_eMLm5h1Qk0-WNt1ztFFSaA_15_16][bookmark: Tc_gRwaYiffT0O5r78b6Bz7Bw_15_13][bookmark: Tc_5C_Dy7PhFkmtBpFIyqjnFw_15_11][bookmark: Tc_UqWlD-pCH0eX0hDkbCVXZQ_15_8][bookmark: Tc_NezBjc2pT0Sr6jNGEQ3NzA_15_6][bookmark: Tc_HQyA2pG3vEGyFTZ9MeNCEA_15_3][bookmark: Tc_VhV_KaesXUaXWDNdV-faXQ_15_0][bookmark: Tc_tWMv8dJx10iYXcU3Ht_bxg_14_41][bookmark: Tc_ix2TUzWZXk6QL2PckXUYJQ_14_35][bookmark: Tc_iNcd4ib2NUSoFPTAMx4FCg_14_32][bookmark: Tc_bILGJ4SnPU2HNIlWhCdfsg_14_27][bookmark: Tc_Wr_FFf1860yP63pZottnxg_14_24][bookmark: Tc_opPlImp0lEK6BND9f69MWg_14_21][bookmark: Tc_Xel8HgJcaUKQbs1Er83LKw_14_18][bookmark: Tc_Kg6p2DVnz02b9hWn5tI43w_14_16][bookmark: Tc_L4Q3L9KjGEORGS2fgIE1QA_14_13][bookmark: Tc_okqm5vfApk6qqQ3W56XGWg_14_11][bookmark: Tc_f_UvytlrpEi1Oy7RsJpJNA_14_8][bookmark: Tc_YVFVT5wjfkKNOEZpe6fRvw_14_6][bookmark: Tc_V9Np7JI1BE2nxbIx0YT5zQ_14_3][bookmark: Tc_sqP8WTasbUqSi3mBV_6dMg_14_0][bookmark: Tc_WKNCgNnwjU-lF_QJANWR7A_13_41][bookmark: Tc_9mShw-aNn0GBlCH4j0bU9w_13_35][bookmark: Tc_xMUNRr8Dd02MUpTrzWMXAg_13_32][bookmark: Tc_XZeMqDej5kqA15d4DNBC_A_13_30][bookmark: Tc_7_ut_k7RtkKT7usBMnSRCQ_13_24][bookmark: Tc_SEaTr6DHeUOapcYskDYDkw_13_21][bookmark: Tc_98tL29Z3QU-U_Uy27pJgKg_13_18][bookmark: Tc_Kh-E70ZHOEa3q05ShQZCcw_13_16][bookmark: Tc_qFDtpcl1BkSU8XfBMoczdg_13_13][bookmark: Tc_dYXFMpNbR0W59oKLpxKlvg_13_11][bookmark: Tc_S9_CyTjW7EqfwH6u59gzVg_13_8][bookmark: Tc_S2lGddXBGE6vqk88V8uw1g_13_6][bookmark: Tc_cXF3F1GBs0u0nY1XPQ-6_A_13_3][bookmark: Tc_6-T4bPhu9k6_I1yoXLQ3Bg_13_0][bookmark: Tc_zi4PhCaI5EC8suIDzYt33A_12_41][bookmark: Tc_tavrULWPJUSQfgKbdlVphg_12_35][bookmark: Tc_PQ02JPchBUa8BJF3zIXzBg_12_32][bookmark: Tc_SXBs5txikkuD48Ntjkp6mg_12_30][bookmark: Tc_t8BV8eNmSU6ImEv1vtuvDA_12_24][bookmark: Tc_gKjinqrz5kimZo-l-sVxIQ_12_21][bookmark: Tc_gafhVzs3yUa62FpBXJwJRg_12_18][bookmark: Tc_qSl3bVXlH0eNmGj4UnBZEg_12_16][bookmark: Tc_1prgiLeLEUyseBw3HvR3Fw_12_13][bookmark: Tc_TDuSwpF9zk2nAB8emVhjtQ_12_11][bookmark: Tc_L55vDmcSPkegfAltUFHfAw_12_6][bookmark: Tc_PfWbDdqgr0GBKl6hZoGBvQ_12_3][bookmark: Tc_KjIbyx2fuUmATkTEFJ9J3g_12_0][bookmark: Tc_8NwhsJemCUeqqVXF2JGLuQ_11_35][bookmark: Tc_jq5IcAlbkEamAYZ73PyJvA_11_32][bookmark: Tc_gck71aj5N0yo4TPabXtKww_11_30][bookmark: Tc_EytvUU3kN0OCXxpZvFUiew_11_24][bookmark: Tc_hLAj6zvTzEyndCAcIjOKwg_11_21][bookmark: Tc_uVHEE9DOVk-v_ALlxIxI8g_11_18][bookmark: Tc_wKQQFmLpWkGx3tRCNL8_RQ_11_16][bookmark: Tc_rah3EfFVPEinyRiOZlIGIw_11_13][bookmark: Tc_BHIOB9zUP0ST7EPm7rljPw_11_11][bookmark: Tc_m8erRIgUHU6koVFbD6XHPw_11_8][bookmark: Tc_luJnnumxeU2bi_aifpub7A_11_6][bookmark: Tc_FCic6cwGPU67XOKVPDJvfw_11_3][bookmark: Tc_MqO8c2XXjU6hjtHedecDcg_11_0][bookmark: Tc_VQ4VzAoo10yjRbWswcmbGg_10_24][bookmark: Tc_tBmRixlAe0WURCYCfK2UuQ_10_21][bookmark: Tc_AYWpET1ckka-qMaNOxYDsQ_10_18][bookmark: Tc_gw9aBHOHXEKpverMGb-iLg_10_16][bookmark: Tc_hM4ESCKFKU607YnZtRQu6Q_10_13][bookmark: Tc_ctXJCM5nMUC7lPiuV3L8Hg_10_6][bookmark: Tc_M-fL5Z9Wb0qfY-phP21qDw_10_0][bookmark: Tc_8aFzWLNhW06McwwISGMBBQ_9_41][bookmark: Tc_B43ZbiR2WEWBdIH6nutwDw_9_35][bookmark: Tc_iCGAFl8g9Eiip_Ul8H_TCw_9_32][bookmark: Tc_K0pBCYMJeEeHsbyYCR1MHQ_9_30][bookmark: Tc_KkkXn3QB30e5amP_JOuHfw_9_24][bookmark: Tc_0wD-0lRSw0a0ezKU4afm7Q_9_21][bookmark: Tc_i186-FHnYU6HuT586atqsA_9_18][bookmark: Tc_Wr0SugM-pkexS3haUCif8A_9_16][bookmark: Tc_4ik9CgJJA0ug9PzkZqqPFg_9_13][bookmark: Tc_B-6lrTeyqUylpklZvJjbYQ_9_11][bookmark: Tc_FOYt_1qdekKCoKHiegeJhA_9_8][bookmark: Tc_gUOVH8eCVkiWEHlDVbw1CQ_9_6][bookmark: Tc_7PYLglkPSkaxWkOvMwyEOg_9_3][bookmark: Tc_xJ795V3NrESO2SGgqAIECA_9_0][bookmark: Tc_Dfzb_Aj_JEeXPpsuR7SiBg_8_41][bookmark: Tc_Xxm_aU2R00KwFXet89Q94w_8_35][bookmark: Tc_IRg9UhpYHEWZQvIXup8FJA_8_32][bookmark: Tc_NKanutpbVEmAhvJxivFXiw_8_27][bookmark: Tc_t0_tE_7gOU2tYaPb-EwNpg_8_24][bookmark: Tc_zYsI-Qiu0EyZHnmQS6rh2g_8_21][bookmark: Tc_Ri_rBC19k0K9hQdbzGkfrQ_8_18][bookmark: Tc_GQIqWfbrkk-tmMS6KX7Z2Q_8_16][bookmark: Tc_0DSqNT8-YUW09DQ17UgB6Q_8_13][bookmark: Tc_tBcwO5PmsUmUtt5OOO1mgg_8_11][bookmark: Tc_c2lZkiOP6EG8OSArYqCN9A_8_8][bookmark: Tc_toY3x530tk2-1Y3rS2nWtw_8_6][bookmark: Tc_MqCTXF-juEq9Xa-dhSQLbQ_8_3][bookmark: Tc_oRnaaX7vLUGbcHra20xO4g_8_0][bookmark: Tc_ahGR0JP4wUWvkG1xMi-pMQ_7_41][bookmark: Tc_5JDxXOAVXE-bfoapjlwi8Q_7_35][bookmark: Tc_tFZzb5cP-0iPsJDEzbxokQ_7_32][bookmark: Tc_tDIroNC4tEWwxH4MDAeafA_7_30][bookmark: Tc_iOsOxH6ATUKr-N63cUmIdw_7_24][bookmark: Tc_GLd9aq81Tk6gInTmWAnboA_7_21][bookmark: Tc_gvqOqG8Bz0aidLwt2OQBGQ_7_18][bookmark: Tc_GRqO5tunP0GkFk2Nbw_K8Q_7_16][bookmark: Tc_0Ru9phP7yEq-3hDn9955Lw_7_13][bookmark: Tc_ALQmS9Z2SEaTDv5-b99BNg_7_11][bookmark: Tc_CByjEzDFt0S2nkkwT8bUug_7_8][bookmark: Tc_XnoHUKFq1kyt6rYo1rnBOA_7_6][bookmark: Tc_loy6FIPtgUqmBrVCSVnTfA_7_3][bookmark: Tc_eiIJsNmgmkmxIaG5bkBwlQ_7_0][bookmark: Tc_JMoA9O-4fkiMRu8BqFOM6Q_6_35][bookmark: Tc_Bzga2HoHzU2UAtqhFi7WPw_6_32][bookmark: Tc_x45RWHP6PkGLFF9N-Hk4HA_6_30][bookmark: Tc_5IMZxpLsu0GEBKgRyq6NCA_6_24][bookmark: Tc_nzUSIpuPcEOjUsgyPvBn6Q_6_21][bookmark: Tc_GnxWFr7vsECcLmHLp8MPjQ_6_18][bookmark: Tc_eGpBl2vQs0myY_lUbms5Ew_6_16][bookmark: Tc_NJ3yeKqiuk6JGlfp-Qv8ZA_6_13][bookmark: Tc_e11Ql7uUzU--U2aOiC77BQ_6_11][bookmark: Tc_qP-LW-x7PkOWhtdchk4OSQ_6_8][bookmark: Tc_gTk3_R1_Bke_09ufu3s3qg_6_6][bookmark: Tc_lyaNH363C0O3gGP5M8DyaA_6_3][bookmark: Tc_wKYeGhxkc0-EjTREyuizug_6_0][bookmark: Tc_yFuaDDDcUE-Rhq7d0vh5sw_5_40][bookmark: Tc_bN4sbRFeL062va-lWZ_Zsg_5_37][bookmark: Tc_KYDNGuRfVk-i_4b5L_TRdQ_5_34][bookmark: Tc_krySZ8UFC0m7SeGMnp--Fw_5_29][bookmark: Tc_xV_1rVRG20u5QKEs9QoJSg_5_26][bookmark: Tc_9O3D06wi0Uyttwy7aGIhjA_5_24][bookmark: Tc_9J4H9us8-kKNB0vbT2gZBg_5_23][bookmark: Tc_FTVIVXdAw0CLHYEe7t4pJQ_5_21][bookmark: Tc_hCqkSAzsok2R8wMs36IBVQ_5_20][bookmark: Tc_dInTIUqygE6DIRNh3eDMSg_5_18][bookmark: Tc_Az0XCZQxkEi0tt_KBD2RzA_5_16][bookmark: Tc_Zdp2jShHME6Y2RDDjq9spw_5_15][bookmark: Tc_-owbE91YTkKUsVjVSnrd5Q_5_13][bookmark: Tc_3cCGrKe8RUG8i43snnjC0A_5_10][bookmark: Tc_7U-8cYg8eUGcrHR98XT0lQ_5_6][bookmark: Tc_zNNiVh3oyUmy8f5-qUScMw_5_5][bookmark: Tc_Pn1bbWx4pUSYIqt5IBVQug_5_0][bookmark: Tc_hhzF17Mm3Uyeb6DhVA1oCA_4_40][bookmark: Tc_USucrPb4FUKCF_HRbVa28A_4_37][bookmark: Tc_K2B2SThUnU66OWtyvx88Tw_4_34][bookmark: Tc_g46geehQvEyJ8PaYZAI_9A_4_32][bookmark: Tc_LMuI7yIAPEGcH8P36TX_FQ_4_29][bookmark: Tc_BAQTT6NHKE-4-KP6xYxAPA_4_26][bookmark: Tc_0IvIH9JjQkWnKOPlu-lmNg_4_23][bookmark: Tc__Xt0To7LPEefsrkeZ5k88w_4_20][bookmark: Tc_hc_v3D7-802CQENlXxeMVQ_4_18][bookmark: Tc_tQRQCF86UU6EtOkiiNEuXg_4_15][bookmark: Tc_eRb_alzHMUe9FIN3_kFPgg_4_13][bookmark: Tc_qmCO6xQawkSIh5yIvdvk3w_4_10][bookmark: Tc_9OeoxKbDb0qorP4DMQ4j9Q_4_8][bookmark: Tc_qr3KF-YfmkmiZnNRhq6uMg_4_5][bookmark: Tc_7Iwf_PTwgEKYvhVd8nnNzA_4_3][bookmark: Tc_JVLAG7heCkOhMGonpNnIKw_3_40][bookmark: Tc_ufMsIJVXgUiJO4zcudwYWg_3_37][bookmark: Tc_xpmxCxv8vkOMMdldF04mLQ_3_34][bookmark: Tc_W0cmwPqgEkCVR9jE3kzaUw_3_32][bookmark: Tc_tPxc6Sb5WEOBzIoxT9PMTA_3_29][bookmark: Tc_DoGEw-smw0i4FQIiyHTh2Q_3_26][bookmark: Tc_wlg0bHtqbUeZ-UVloN-Ykg_3_23][bookmark: Tc_wTTeU60fBku8NuLFx3sRJA_3_20][bookmark: Tc_MDvWFkS6PUmZ86pJw4f9cw_3_18][bookmark: Tc_RXNftCvGUEW_nwCZVBfHCA_3_15][bookmark: Tc_X0xL-J6_SkmW9HgxQfxwTg_3_13][bookmark: Tc_kCD5U_t_nkORmPid-Tx0ng_3_10][bookmark: Tc_8wdqGjPd1Eydu7G_edrGMw_3_8][bookmark: Tc_xIZzxYWzmk63IEsiEkNZ_A_3_5][bookmark: Tc_Iu2nSPjUxEO-l4PJtguN5Q_3_3][bookmark: Tc_WOiKoVEISUuSPunz6tHQgQ_2_40][bookmark: Tc_vp6kKMzQaEyhOREJLOcM7g_2_37][bookmark: Tc_fOm_F8DAN0GS9QwyhgNdXA_2_32][bookmark: Tc_Ub1Nq0udiUuwYaUceFjfJg_2_29][bookmark: Tc_hfFcKu_xtk2TKYCdyB3EXA_2_23][bookmark: Tc_0Adw3wSgi0Gu46MJ8aQmWw_2_20][bookmark: Tc_f40Mj3eE6U2nOQLtAQuADg_2_18][bookmark: Tc_4kP-7ClPvUGZZbms8-d36Q_2_15][bookmark: Tc_Yqr5SyJbTkuekyJlpGFlrQ_2_13][bookmark: Tc_72Oy9AtBVked1a3UVoYXOw_2_10][bookmark: Tc_uFnxj7apwkK6auFbqLprcA_2_8][bookmark: Tc_voakT8Ln9E2SSGfwT8Y7gA_2_5][bookmark: Tc_jMo6Eeyan0ay5s9Eolzl5w_2_3][bookmark: Tc_yvoo6Hj-B0-1OczWOSvglg_1_29][bookmark: Tc_aDTlcxpfMEaxLY7biWSgpw_1_13][bookmark: Tc_Vi9MQNXv8EKJ5UQDXuxe2w_1_3][bookmark: _d91fd5a3_d06f_4b58_b5b9_1520c359f523][bookmark: Tc_logMplOBGUm4klKRc0tNow_16_40][bookmark: Tc_Q8pHNYAqD0-Ef7sA2N7pIg_16_34][bookmark: Tc_KPwkOSR3Lkm6PyeAzGejMg_16_29][bookmark: Tc_GB4wlPEz90eHm-zomntKJQ_16_26][bookmark: Tc_zAZ80qoZOk2q0su3_CYNvg_16_24][bookmark: Tc_CtlMntybc0y92e0KHJ75uQ_16_23][bookmark: Tc_wSFmH_f1EUSK9vmnqQzWGQ_16_21][bookmark: Tc_JDXyrZFQyU6FPNviEjJdWw_16_20][bookmark: Tc_czd1SNaPH0aAhJtaj5B3zQ_16_18][bookmark: Tc_GRXcKIDZzEKMMslN85cYHQ_16_16][bookmark: Tc_W7DbuyVt10-lB8RMbeb56g_16_15][bookmark: Tc_lWd9jbFDzUiisIyr0BmizQ_16_13][bookmark: Tc_lOD1y7g7I0CIt4j_jGctkA_16_10][bookmark: Tc_esEYsrTk9UunP9Jpt72NXw_16_6][bookmark: Tc_PgZfNT6kKEOKihDj2DprCg_16_5][bookmark: Tc_Fjsa1gKmZ0CjCvdbjFSbwg_16_0][bookmark: Tc_lPxf8p6ibka6A52ioaXmag_15_41][bookmark: Tc_bSLyM81h8kOkTjPVgL3jMg_15_35][bookmark: Tc_95J73fiAi0SP-fOOL3M44w_15_32][bookmark: Tc_LMRFUXsLU0yzchQFhz00zg_15_30][bookmark: Tc_nnwJxezOsUCRTKGjvqw0AA_15_24][bookmark: Tc_XFugVeRqGkywZpMnN7CM8w_15_21][bookmark: Tc_oBZoOnPOIU2yvB0EqVbZIQ_15_18][bookmark: Tc_eMLm5h1Qk0-WNt1ztFFSaA_15_16][bookmark: Tc_gRwaYiffT0O5r78b6Bz7Bw_15_13][bookmark: Tc_5C_Dy7PhFkmtBpFIyqjnFw_15_11][bookmark: Tc_UqWlD-pCH0eX0hDkbCVXZQ_15_8][bookmark: Tc_NezBjc2pT0Sr6jNGEQ3NzA_15_6][bookmark: Tc_HQyA2pG3vEGyFTZ9MeNCEA_15_3][bookmark: Tc_VhV_KaesXUaXWDNdV-faXQ_15_0][bookmark: Tc_tWMv8dJx10iYXcU3Ht_bxg_14_41][bookmark: Tc_ix2TUzWZXk6QL2PckXUYJQ_14_35][bookmark: Tc_iNcd4ib2NUSoFPTAMx4FCg_14_32][bookmark: Tc_bILGJ4SnPU2HNIlWhCdfsg_14_27][bookmark: Tc_Wr_FFf1860yP63pZottnxg_14_24][bookmark: Tc_opPlImp0lEK6BND9f69MWg_14_21][bookmark: Tc_Xel8HgJcaUKQbs1Er83LKw_14_18][bookmark: Tc_Kg6p2DVnz02b9hWn5tI43w_14_16][bookmark: Tc_L4Q3L9KjGEORGS2fgIE1QA_14_13][bookmark: Tc_okqm5vfApk6qqQ3W56XGWg_14_11][bookmark: Tc_f_UvytlrpEi1Oy7RsJpJNA_14_8][bookmark: Tc_YVFVT5wjfkKNOEZpe6fRvw_14_6][bookmark: Tc_V9Np7JI1BE2nxbIx0YT5zQ_14_3][bookmark: Tc_sqP8WTasbUqSi3mBV_6dMg_14_0][bookmark: Tc_WKNCgNnwjU-lF_QJANWR7A_13_41][bookmark: Tc_9mShw-aNn0GBlCH4j0bU9w_13_35][bookmark: Tc_xMUNRr8Dd02MUpTrzWMXAg_13_32][bookmark: Tc_XZeMqDej5kqA15d4DNBC_A_13_30][bookmark: Tc_7_ut_k7RtkKT7usBMnSRCQ_13_24][bookmark: Tc_SEaTr6DHeUOapcYskDYDkw_13_21][bookmark: Tc_98tL29Z3QU-U_Uy27pJgKg_13_18][bookmark: Tc_Kh-E70ZHOEa3q05ShQZCcw_13_16][bookmark: Tc_qFDtpcl1BkSU8XfBMoczdg_13_13][bookmark: Tc_dYXFMpNbR0W59oKLpxKlvg_13_11][bookmark: Tc_S9_CyTjW7EqfwH6u59gzVg_13_8][bookmark: Tc_S2lGddXBGE6vqk88V8uw1g_13_6][bookmark: Tc_cXF3F1GBs0u0nY1XPQ-6_A_13_3][bookmark: Tc_6-T4bPhu9k6_I1yoXLQ3Bg_13_0][bookmark: Tc_zi4PhCaI5EC8suIDzYt33A_12_41][bookmark: Tc_tavrULWPJUSQfgKbdlVphg_12_35][bookmark: Tc_PQ02JPchBUa8BJF3zIXzBg_12_32][bookmark: Tc_SXBs5txikkuD48Ntjkp6mg_12_30][bookmark: Tc_t8BV8eNmSU6ImEv1vtuvDA_12_24][bookmark: Tc_gKjinqrz5kimZo-l-sVxIQ_12_21][bookmark: Tc_gafhVzs3yUa62FpBXJwJRg_12_18][bookmark: Tc_qSl3bVXlH0eNmGj4UnBZEg_12_16][bookmark: Tc_1prgiLeLEUyseBw3HvR3Fw_12_13][bookmark: Tc_TDuSwpF9zk2nAB8emVhjtQ_12_11][bookmark: Tc_L55vDmcSPkegfAltUFHfAw_12_6][bookmark: Tc_PfWbDdqgr0GBKl6hZoGBvQ_12_3][bookmark: Tc_KjIbyx2fuUmATkTEFJ9J3g_12_0][bookmark: Tc_8NwhsJemCUeqqVXF2JGLuQ_11_35][bookmark: Tc_jq5IcAlbkEamAYZ73PyJvA_11_32][bookmark: Tc_gck71aj5N0yo4TPabXtKww_11_30][bookmark: Tc_EytvUU3kN0OCXxpZvFUiew_11_24][bookmark: Tc_hLAj6zvTzEyndCAcIjOKwg_11_21][bookmark: Tc_uVHEE9DOVk-v_ALlxIxI8g_11_18][bookmark: Tc_wKQQFmLpWkGx3tRCNL8_RQ_11_16][bookmark: Tc_rah3EfFVPEinyRiOZlIGIw_11_13][bookmark: Tc_BHIOB9zUP0ST7EPm7rljPw_11_11][bookmark: Tc_m8erRIgUHU6koVFbD6XHPw_11_8][bookmark: Tc_luJnnumxeU2bi_aifpub7A_11_6][bookmark: Tc_FCic6cwGPU67XOKVPDJvfw_11_3][bookmark: Tc_MqO8c2XXjU6hjtHedecDcg_11_0][bookmark: Tc_VQ4VzAoo10yjRbWswcmbGg_10_24][bookmark: Tc_tBmRixlAe0WURCYCfK2UuQ_10_21][bookmark: Tc_AYWpET1ckka-qMaNOxYDsQ_10_18][bookmark: Tc_gw9aBHOHXEKpverMGb-iLg_10_16][bookmark: Tc_hM4ESCKFKU607YnZtRQu6Q_10_13][bookmark: Tc_ctXJCM5nMUC7lPiuV3L8Hg_10_6][bookmark: Tc_M-fL5Z9Wb0qfY-phP21qDw_10_0][bookmark: Tc_8aFzWLNhW06McwwISGMBBQ_9_41][bookmark: Tc_B43ZbiR2WEWBdIH6nutwDw_9_35][bookmark: Tc_iCGAFl8g9Eiip_Ul8H_TCw_9_32][bookmark: Tc_K0pBCYMJeEeHsbyYCR1MHQ_9_30][bookmark: Tc_KkkXn3QB30e5amP_JOuHfw_9_24][bookmark: Tc_0wD-0lRSw0a0ezKU4afm7Q_9_21][bookmark: Tc_i186-FHnYU6HuT586atqsA_9_18][bookmark: Tc_Wr0SugM-pkexS3haUCif8A_9_16][bookmark: Tc_4ik9CgJJA0ug9PzkZqqPFg_9_13][bookmark: Tc_B-6lrTeyqUylpklZvJjbYQ_9_11][bookmark: Tc_FOYt_1qdekKCoKHiegeJhA_9_8][bookmark: Tc_gUOVH8eCVkiWEHlDVbw1CQ_9_6][bookmark: Tc_7PYLglkPSkaxWkOvMwyEOg_9_3][bookmark: Tc_xJ795V3NrESO2SGgqAIECA_9_0][bookmark: Tc_Dfzb_Aj_JEeXPpsuR7SiBg_8_41][bookmark: Tc_Xxm_aU2R00KwFXet89Q94w_8_35][bookmark: Tc_IRg9UhpYHEWZQvIXup8FJA_8_32][bookmark: Tc_NKanutpbVEmAhvJxivFXiw_8_27][bookmark: Tc_t0_tE_7gOU2tYaPb-EwNpg_8_24][bookmark: Tc_zYsI-Qiu0EyZHnmQS6rh2g_8_21][bookmark: Tc_Ri_rBC19k0K9hQdbzGkfrQ_8_18][bookmark: Tc_GQIqWfbrkk-tmMS6KX7Z2Q_8_16][bookmark: Tc_0DSqNT8-YUW09DQ17UgB6Q_8_13][bookmark: Tc_tBcwO5PmsUmUtt5OOO1mgg_8_11][bookmark: Tc_c2lZkiOP6EG8OSArYqCN9A_8_8][bookmark: Tc_toY3x530tk2-1Y3rS2nWtw_8_6][bookmark: Tc_MqCTXF-juEq9Xa-dhSQLbQ_8_3][bookmark: Tc_oRnaaX7vLUGbcHra20xO4g_8_0][bookmark: Tc_ahGR0JP4wUWvkG1xMi-pMQ_7_41][bookmark: Tc_5JDxXOAVXE-bfoapjlwi8Q_7_35][bookmark: Tc_tFZzb5cP-0iPsJDEzbxokQ_7_32][bookmark: Tc_tDIroNC4tEWwxH4MDAeafA_7_30][bookmark: Tc_iOsOxH6ATUKr-N63cUmIdw_7_24][bookmark: Tc_GLd9aq81Tk6gInTmWAnboA_7_21][bookmark: Tc_gvqOqG8Bz0aidLwt2OQBGQ_7_18][bookmark: Tc_GRqO5tunP0GkFk2Nbw_K8Q_7_16][bookmark: Tc_0Ru9phP7yEq-3hDn9955Lw_7_13][bookmark: Tc_ALQmS9Z2SEaTDv5-b99BNg_7_11][bookmark: Tc_CByjEzDFt0S2nkkwT8bUug_7_8][bookmark: Tc_XnoHUKFq1kyt6rYo1rnBOA_7_6][bookmark: Tc_loy6FIPtgUqmBrVCSVnTfA_7_3][bookmark: Tc_eiIJsNmgmkmxIaG5bkBwlQ_7_0][bookmark: Tc_JMoA9O-4fkiMRu8BqFOM6Q_6_35][bookmark: Tc_Bzga2HoHzU2UAtqhFi7WPw_6_32][bookmark: Tc_x45RWHP6PkGLFF9N-Hk4HA_6_30][bookmark: Tc_5IMZxpLsu0GEBKgRyq6NCA_6_24][bookmark: Tc_nzUSIpuPcEOjUsgyPvBn6Q_6_21][bookmark: Tc_GnxWFr7vsECcLmHLp8MPjQ_6_18][bookmark: Tc_eGpBl2vQs0myY_lUbms5Ew_6_16][bookmark: Tc_NJ3yeKqiuk6JGlfp-Qv8ZA_6_13][bookmark: Tc_e11Ql7uUzU--U2aOiC77BQ_6_11][bookmark: Tc_qP-LW-x7PkOWhtdchk4OSQ_6_8][bookmark: Tc_gTk3_R1_Bke_09ufu3s3qg_6_6][bookmark: Tc_lyaNH363C0O3gGP5M8DyaA_6_3][bookmark: Tc_wKYeGhxkc0-EjTREyuizug_6_0][bookmark: Tc_yFuaDDDcUE-Rhq7d0vh5sw_5_40][bookmark: Tc_bN4sbRFeL062va-lWZ_Zsg_5_37][bookmark: Tc_KYDNGuRfVk-i_4b5L_TRdQ_5_34][bookmark: Tc_krySZ8UFC0m7SeGMnp--Fw_5_29][bookmark: Tc_xV_1rVRG20u5QKEs9QoJSg_5_26][bookmark: Tc_9O3D06wi0Uyttwy7aGIhjA_5_24][bookmark: Tc_9J4H9us8-kKNB0vbT2gZBg_5_23][bookmark: Tc_FTVIVXdAw0CLHYEe7t4pJQ_5_21][bookmark: Tc_hCqkSAzsok2R8wMs36IBVQ_5_20][bookmark: Tc_dInTIUqygE6DIRNh3eDMSg_5_18][bookmark: Tc_Az0XCZQxkEi0tt_KBD2RzA_5_16][bookmark: Tc_Zdp2jShHME6Y2RDDjq9spw_5_15][bookmark: Tc_-owbE91YTkKUsVjVSnrd5Q_5_13][bookmark: Tc_3cCGrKe8RUG8i43snnjC0A_5_10][bookmark: Tc_7U-8cYg8eUGcrHR98XT0lQ_5_6][bookmark: Tc_zNNiVh3oyUmy8f5-qUScMw_5_5][bookmark: Tc_Pn1bbWx4pUSYIqt5IBVQug_5_0][bookmark: Tc_hhzF17Mm3Uyeb6DhVA1oCA_4_40][bookmark: Tc_USucrPb4FUKCF_HRbVa28A_4_37][bookmark: Tc_K2B2SThUnU66OWtyvx88Tw_4_34][bookmark: Tc_g46geehQvEyJ8PaYZAI_9A_4_32][bookmark: Tc_LMuI7yIAPEGcH8P36TX_FQ_4_29][bookmark: Tc_BAQTT6NHKE-4-KP6xYxAPA_4_26][bookmark: Tc_0IvIH9JjQkWnKOPlu-lmNg_4_23][bookmark: Tc__Xt0To7LPEefsrkeZ5k88w_4_20][bookmark: Tc_hc_v3D7-802CQENlXxeMVQ_4_18][bookmark: Tc_tQRQCF86UU6EtOkiiNEuXg_4_15][bookmark: Tc_eRb_alzHMUe9FIN3_kFPgg_4_13][bookmark: Tc_qmCO6xQawkSIh5yIvdvk3w_4_10][bookmark: Tc_9OeoxKbDb0qorP4DMQ4j9Q_4_8][bookmark: Tc_qr3KF-YfmkmiZnNRhq6uMg_4_5][bookmark: Tc_7Iwf_PTwgEKYvhVd8nnNzA_4_3][bookmark: Tc_JVLAG7heCkOhMGonpNnIKw_3_40][bookmark: Tc_ufMsIJVXgUiJO4zcudwYWg_3_37][bookmark: Tc_xpmxCxv8vkOMMdldF04mLQ_3_34][bookmark: Tc_W0cmwPqgEkCVR9jE3kzaUw_3_32][bookmark: Tc_tPxc6Sb5WEOBzIoxT9PMTA_3_29][bookmark: Tc_DoGEw-smw0i4FQIiyHTh2Q_3_26][bookmark: Tc_wlg0bHtqbUeZ-UVloN-Ykg_3_23][bookmark: Tc_wTTeU60fBku8NuLFx3sRJA_3_20][bookmark: Tc_MDvWFkS6PUmZ86pJw4f9cw_3_18][bookmark: Tc_RXNftCvGUEW_nwCZVBfHCA_3_15][bookmark: Tc_X0xL-J6_SkmW9HgxQfxwTg_3_13][bookmark: Tc_kCD5U_t_nkORmPid-Tx0ng_3_10][bookmark: Tc_8wdqGjPd1Eydu7G_edrGMw_3_8][bookmark: Tc_xIZzxYWzmk63IEsiEkNZ_A_3_5][bookmark: Tc_Iu2nSPjUxEO-l4PJtguN5Q_3_3][bookmark: Tc_WOiKoVEISUuSPunz6tHQgQ_2_40][bookmark: Tc_vp6kKMzQaEyhOREJLOcM7g_2_37][bookmark: Tc_fOm_F8DAN0GS9QwyhgNdXA_2_32][bookmark: Tc_Ub1Nq0udiUuwYaUceFjfJg_2_29][bookmark: Tc_hfFcKu_xtk2TKYCdyB3EXA_2_23][bookmark: Tc_0Adw3wSgi0Gu46MJ8aQmWw_2_20][bookmark: Tc_f40Mj3eE6U2nOQLtAQuADg_2_18][bookmark: Tc_4kP-7ClPvUGZZbms8-d36Q_2_15][bookmark: Tc_Yqr5SyJbTkuekyJlpGFlrQ_2_13][bookmark: Tc_72Oy9AtBVked1a3UVoYXOw_2_10][bookmark: Tc_uFnxj7apwkK6auFbqLprcA_2_8][bookmark: Tc_voakT8Ln9E2SSGfwT8Y7gA_2_5][bookmark: Tc_jMo6Eeyan0ay5s9Eolzl5w_2_3][bookmark: Tc_yvoo6Hj-B0-1OczWOSvglg_1_29][bookmark: Tc_aDTlcxpfMEaxLY7biWSgpw_1_13][bookmark: Tc_Vi9MQNXv8EKJ5UQDXuxe2w_1_3][bookmark: _d91fd5a3_d06f_4b58_b5b9_1520c359f523]
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	​
	​
	​
	Before Recapitalization
	​
	After Recapitalization
	​
	​
	​
	​
	​
	​
	Accumulated
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	Outstanding
	​
	Class A
	​
	Outstanding
	​
	Class B
	​
	Outstanding
	​
	Class A
	​
	Outstanding
	​
	Class B
	​
	Additional
	  
	​
	  
	Other 
	  
	Treasury
	  
	​
	​
	  
	Total
	  
	Options for

	​
	​
	​
	Class A
	​
	Common
	​
	Class B
	​
	Common
	​
	Class A
	​
	Common
	​
	Class B
	​
	Common
	​
	Paid In
	​
	Accumulated
	​
	Comprehensive 
	​
	Shares
	​
	Treasury
	​
	Stockholders'
	​
	Redeemable

	​
	​
	  
	Shares
	  
	 Stock
	  
	Shares
	  
	Stock
	  
	Shares
	  
	 Stock
	  
	Shares
	  
	Stock
	  
	Capital
	  
	Deficit
	  
	Loss
	  
	Issued
	  
	Stock
	  
	Deficit
	  
	Shares

	Balance, January 1, 2020
	​
	​
	147
	​
	$
	—
	 
	120,270
	​
	$
	54
	​
	—
	​
	$
	—
	 
	—
	​
	$
	—
	​
	$
	—
	​
	$
	(90,701)
	​
	$
	(491)
	 
	41,910
	​
	$
	(38,638)
	​
	$
	(129,776)
	​
	$
	17,344

	Remeasurement of options for redeemable shares
	​
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	 
	—
	​
	 
	(15,242)
	​
	 
	—
	 
	—
	​
	 
	—
	​
	 
	(15,242)
	​
	 
	15,242

	Distributions declared
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(4,010)
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(4,010)
	​
	​
	—

	Foreign currency translation adjustments and revaluations, net of tax
	​
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	 
	—
	​
	 
	—
	​
	 
	(2,998)
	 
	—
	​
	 
	—
	​
	 
	(2,998)
	​
	 
	—

	Net loss
	​
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	—
	​
	 
	—
	 
	—
	​
	 
	—
	​
	 
	—
	​
	 
	(29,064)
	​
	 
	—
	 
	—
	​
	 
	—
	​
	 
	(29,064)
	​
	 
	—

	Balance, March 31, 2020
	​
	​
	147
	​
	​
	—
	 
	120,270
	​
	​
	54
	​
	—
	 
	​
	—
	 
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(139,017)
	​
	​
	(3,489)
	 
	41,910
	​
	​
	(38,638)
	​
	​
	(181,090)
	​
	​
	32,586

	Remeasurement of options for redeemable shares
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(14,637)
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(14,637)
	​
	​
	14,637

	Exercise of stock options, net
	​
	​
	—
	​
	​
	—
	​
	173
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	53
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	53
	​
	​
	—

	Distributions declared
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(123,185)
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(123,185)
	​
	​
	—

	Foreign currency translation adjustments and revaluations, net of tax
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(276)
	​
	—
	​
	​
	—
	​
	​
	(276)
	​
	​
	—

	Net loss
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(29,075)
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(29,075)
	​
	​
	—

	Balance, June 30, 2020
	​
	​
	147
	​
	$
	—
	​
	120,443
	​
	$
	54
	​
	—
	​
	$
	—
	​
	—
	​
	$
	—
	​
	$
	—
	​
	$
	(305,861)
	​
	$
	(3,765)
	​
	41,910
	​
	$
	(38,638)
	​
	​
	(348,210)
	​
	$
	47,223


​
The accompanying notes are an integral part of these condensed consolidated financial statements.
​
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	​
	​
	Six Months Ended 

	​
	​
	June 30, 

	​
	    
	2021
	    
	2020

	

	​
	​
	(unaudited)

	Cash flows from operating activities:
	 
	​
	  
	 
	​
	  

	Net income (loss)
	​
	$
	3,096
	​
	$
	(58,139)

	Adjustments to reconcile net income (loss) to net cash provided by operating activities:
	​
	 
	​
	​
	 
	​

	Depreciation and amortization
	​
	 
	17,697
	​
	 
	15,416

	Provision for subscription cancellations and non-renewals, net of deferred allowance
	​
	 
	994
	​
	 
	154

	Amortization of deferred financing costs
	​
	 
	106
	​
	 
	428

	Stock-based compensation expense
	​
	 
	12,828
	​
	 
	76,596

	Deferred income tax benefit
	​
	​
	(2,812)
	​
	​
	(1,057)

	Non-cash operating lease costs
	​
	​
	1,867
	​
	​
	—

	Other
	​
	 
	66
	​
	 
	14

	Changes in operating assets and liabilities:
	​
	 
	​
	​
	 
	​

	Accounts receivable
	​
	 
	10,993
	​
	 
	7,093

	Advances to stockholders
	​
	​
	(2)
	​
	​
	53

	Prepaid expenses and other current assets
	​
	 
	(3,396)
	​
	 
	(1,717)

	Deferred commissions
	​
	 
	198
	​
	 
	807

	Accounts payable
	​
	 
	2,515
	​
	 
	2,911

	Accrued expenses
	​
	 
	(5,707)
	​
	 
	(1,481)

	Accrued and deferred compensation
	​
	 
	(8,301)
	​
	 
	(10,804)

	Deferred revenue
	​
	 
	(1,220)
	​
	 
	(7,353)

	Operating lease liabilities 
	​
	​
	(2,532)
	​
	​
	—

	Other
	​
	 
	75
	​
	 
	(2,165)

	Net cash provided by operating activities
	​
	 
	26,465
	​
	 
	20,756

	Cash flows from investing activities:
	​
	 
	  
	​
	 
	  

	Acquisition of business, net of cash acquired
	​
	 
	(193,591)
	​
	 
	(12,318)

	Property and equipment additions
	​
	 
	(15,888)
	​
	 
	(10,565)

	Capitalized software additions
	​
	 
	(5,125)
	​
	 
	(7,264)

	Net cash used in investing activities
	​
	 
	(214,604)
	​
	 
	(30,147)

	Cash flows from financing activities:
	​
	 
	  
	​
	 
	  

	Net increase in customer funds obligations
	​
	 
	22,227
	​
	 
	2,622

	Proceeds from line of credit
	​
	 
	—
	​
	 
	12,500

	Principal payments on line of credit
	​
	​
	—
	​
	​
	(12,500)

	Proceeds from long-term debt
	​
	 
	—
	​
	 
	175,000

	Principal payments on long-term debt
	​
	 
	—
	​
	 
	(51,009)

	Payments for deferred financing costs, net
	​
	 
	—
	​
	 
	(2,904)

	Proceeds from purchases of stock under ESPP
	​
	​
	1,010
	​
	​
	—

	Payments for taxes related to net share settlement of stock-based awards
	​
	​
	(10,715)
	​
	​
	—

	Proceeds from exercise of stock options
	​
	 
	391
	​
	 
	52

	Distributions to stockholders
	​
	 
	—
	​
	 
	(140,378)

	Distributions under Tax Sharing Agreement
	​
	​
	(2,700)
	​
	​
	—

	Payments for purchase commitment liability
	​
	​
	(788)
	​
	​
	—

	Payments on finance lease liabilities
	​
	​
	(685)
	​
	​
	—

	Net cash provided by (used in) financing activities
	​
	 
	8,740
	​
	 
	(16,617)

	Effect of exchange rate changes on cash, cash equivalents and restricted cash
	​
	 
	(221)
	​
	 
	(204)

	Net decrease in cash, cash equivalents and restricted cash
	​
	​
	(179,620)
	​
	​
	(26,212)

	Cash, cash equivalents and restricted cash, beginning of period
	​
	 
	312,273
	​
	 
	83,495

	Cash, cash equivalents and restricted cash, end of period
	​
	$
	132,653
	​
	$
	57,283

	Reconciliation of cash, cash equivalents and restricted cash to the Condensed Consolidated Balance Sheets, end of period:
	​
	 
	  
	​
	 
	  

	Cash and cash equivalents
	​
	$
	101,593
	​
	$
	47,295

	Restricted cash—funds held for customers
	​
	 
	31,060
	​
	 
	9,988

	Total cash, cash equivalents and restricted cash, end of period
	​
	$
	132,653
	​
	$
	57,283


The accompanying notes are an integral part of these condensed consolidated financial statements.
​
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	Vertex, Inc. and Subsidiaries

	Notes to Condensed Consolidated Financial Statements (unaudited)

	(Amounts in thousands, except per share data)
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[bookmark: _Hlk78445138][bookmark: _Hlk78445093][bookmark: a1SUMMARYOFSIGNIFICANTACCOUNTINGPOLICIES]1.    SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Nature of Business
Vertex, Inc. (“Vertex”) and its direct and indirect wholly owned subsidiaries (collectively, the “Company”) operate as solutions providers of state, local and value added tax calculation, compliance and analytics, offering software products which are sold through software license and software as a service (“cloud”) subscriptions. The Company also provides implementation and training services in connection with its software license and cloud subscriptions, transaction tax returns outsourcing, and other tax-related services. The Company sells to customers located throughout the United States of America (“U.S.”) and internationally.
Basis of Consolidation
The condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted in the U.S. (“U.S. GAAP”) and include the accounts of the Company. All intercompany transactions have been eliminated in consolidation.
On May 12, 2021, the Company acquired 95% of the outstanding equity of EVAT Solutions Limited (“EVAT”) and its subsidiaries, doing business as Taxamo (collectively “Taxamo”), a cloud-based provider of tax and payment automation for global eCommerce and marketplaces. As the Company has a controlling interest in Taxamo, its accounts have been included in the condensed consolidated financial statements from the acquisition date.
On January 7, 2020, the Company acquired a 60% controlling interest in Systax Sistemas Fiscais LTDA (“Systax”), a provider of Brazilian transaction tax content and software. Systax is considered a Variable Interest Entity (“VIE”) and its accounts have been included in the condensed consolidated financial statements from the acquisition date. Systax was determined to be a VIE as Vertex is the primary beneficiary of the equity interests in Systax and participates significantly in the variability in the fair value of Systax’s net assets.
Unaudited Interim Financial Information
The accompanying unaudited interim condensed consolidated financial statements have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission (the “SEC”) for interim financial information and include the accounts of the Company. Certain information and disclosures normally included in consolidated financial statements prepared in accordance with U.S. GAAP have been condensed or omitted. Accordingly, these interim condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and the related notes for the year ended December 31, 2020, included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 (the “2020 Annual Report”) filed with the SEC on March 15, 2021. The interim condensed consolidated balance sheet as of December 31, 2020 has been derived from audited financial statements included in the 2020 Annual Report. The accompanying interim condensed consolidated balance sheet as of June 30, 2021, the interim condensed consolidated statements of comprehensive loss and changes in equity (deficit) for the three and six months ended June 30, 2021 and 2020, and interim condensed consolidated statements of cash flows for the six months ended June 30, 2021 and 2020 are unaudited. The unaudited interim condensed consolidated financial statements have been prepared on a basis consistent with that used to prepare the annual audited consolidated financial statements and include, in the opinion of management, all adjustments, consisting of normal and recurring items, necessary for the fair presentation of the condensed consolidated financial statements. The operating results for the three and six months ended June 30, 2021 are not necessarily indicative of the results expected for the full year ending December 31, 2021.
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The Company operates its business as one operating segment. For the three and six months ended June 30, 2021 approximately 7% and 6%, respectively, of the Company’s revenues were generated outside the U.S. For the three and six months ended June 30, 2020, revenues generated outside of the U.S. were approximately 3% in each respective period.
Fair Value Measurement
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at a measurement date. A three-level fair value hierarchy (the “Fair Value Hierarchy”) prioritizes the inputs used to measure fair value. The Fair Value Hierarchy requires the Company to maximize the use of observable inputs and minimize the use of unobservable inputs. Classification in the Fair Value Hierarchy is based on the lowest of the following levels that is significant to the measurement:
Level 1: Inputs are unadjusted quoted prices in active markets for identical assets or liabilities.
Level 2: Inputs are quoted prices for similar assets and liabilities in active markets or quoted prices for identical or similar instruments in markets that are not active and model-derived valuations in which all significant inputs and significant value drivers are observable in active markets.
Level 3: Inputs are unobservable inputs based on the Company’s assumptions and valuation techniques used to measure assets and liabilities at fair value. The inputs require significant management judgment or estimation.
The Company’s assessment of the significance of an input to a fair value measurement requires judgment, which may affect the determination of fair value and the measurement’s classification within the Fair Value Hierarchy. 
Use of Estimates
The preparation of condensed consolidated financial statements requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, equity, revenues and expenses during the reporting period. Significant estimates used in preparing these condensed consolidated financial statements include: (i) the estimated allowance for subscription cancellations, (ii) expected credit losses associated with the allowance for doubtful accounts; (iii) the reserve for self-insurance, (iv) assumptions related to achievement of technological feasibility for software developed for sale, (v) product life cycles, (vi) estimated useful lives and potential impairment of long-lived assets, intangible assets, (vii) potential impairment of goodwill, (viii) determination of the fair value of tangible and intangible assets acquired, liabilities assumed and consideration transferred in acquisitions, (ix) amortization period of material rights and deferred commissions (x) valuation of the Company’s stock used to measure stock-based compensation awards, (xi) Black-Scholes-Merton option pricing model (“Black-Scholes model”) input assumptions used to determine the fair value of stock-based compensation awards, (xii) measurement of future purchase commitment and contingent consideration liabilities and (xiii) the potential outcome of future tax consequences of events that have been recognized in the condensed consolidated financial statements or tax returns. Actual results may differ from these estimates.
​
Software Development Costs
​
Internal-Use Software
The Company follows Accounting Standard Codification (“ASC”) 350-40, Goodwill and Other, Internal-Use Software, to account for development costs incurred for the costs of computer software developed or obtained for internal use. ASC 350-40 requires such costs to be capitalized once certain criteria are met. Internal-use software is included in internal-use software developed in property and equipment in the condensed consolidated balance sheets once available for its intended use and is depreciated over periods between 3 to 5 years. Depreciation expense for internal-use software utilized for cloud-based solutions and for software for internal systems and tools is included in cost of revenues, software subscriptions and depreciation and amortization expense, respectively, in the condensed consolidated statements of comprehensive loss.
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Software Developed for Sale
The costs incurred for the development of computer software to be sold, leased, or otherwise marketed are capitalized in accordance with ASC 985-20, Costs of Software to be Sold, Leased or Marketed, when technological feasibility has been established. Amortization of capitalized software development costs begins when the product is available for general release. Amortization is provided on a product-by-product basis using the straight-line method over periods between 3 to 5 years and is included in cost of revenues, software subscriptions in the condensed consolidated statements of comprehensive loss. Capitalized software costs are subject to an ongoing assessment of recoverability based on anticipated future revenues and changes in software technologies at least annually at December 31, and whenever events or circumstances make it more likely than not that impairment may have occurred. 
Business Combinations
Upon acquisition of a company, the Company determines if the transaction is a business combination, which is accounted for using the acquisition method of accounting. Under the acquisition method, once control is obtained of a business, the assets acquired, liabilities assumed, consideration transferred and amounts attributed to noncontrolling interests, are recorded at fair value. The Company uses its best estimates and assumptions to assign fair value to the tangible and intangible assets acquired, liabilities assumed, consideration transferred, and amounts attributed to noncontrolling interests at the acquisition date. One of the most significant estimates relates to the determination of the fair value of these amounts. The determination of the fair values is based on estimates and judgments made by management. The Company’s estimates of fair value are based upon assumptions it believes to be reasonable, but which are inherently uncertain and unpredictable. Measurement period adjustments to these values as of the acquisition date are reflected at the time identified, up through the conclusion of the measurement period, which is the time at which all information for determination of the values of assets acquired, liabilities assumed, consideration transferred and noncontrolling interests is received, and is not to exceed one year from the acquisition date (the “Measurement Period”). Thus the Company may record adjustments to the fair value of these tangible and intangible assets acquired, liabilities assumed, consideration transferred and noncontrolling interests, with the corresponding offset to goodwill during this Measurement Period. Additionally, uncertain tax positions and tax-related valuation allowances are initially recorded in connection with a business combination as of the acquisition date. The Company continues to collect information and reevaluate these estimates and assumptions periodically and record any adjustments to preliminary estimates to goodwill, provided the Company is within the Measurement Period, with any adjustments to amortization of new or previously recorded identifiable intangibles being recorded to the consolidated statements of comprehensive loss in the period in which they arise. In addition, if outside of the Measurement Period, any subsequent adjustments to the acquisition date fair values are reflected in the consolidated statements of comprehensive loss in the period in which they arise.
Goodwill
Goodwill represents the excess of the purchase price over the fair value of net tangible and intangible assets acquired in a business combination. The Company evaluates goodwill for impairment annually at October 1 and whenever events or circumstances make it more likely than not that impairment may have occurred.
Stock-Based Compensation
The Company’s Registration Statement on Form S-1 with the SEC was declared effective on July 28, 2020, resulting in the Class A shares being registered and available for trading on the NASDAQ exchange (the “Offering”). On the effective date of the Offering, the Company adopted the 2020 Incentive Award Plan (the “2020 Plan”) and the 2020 Employee Stock Purchase Plan (the “ESPP”), which provide for the award of stock appreciation rights (“SARs”), stock options (“options”), restricted stock awards (“RSAs”), restricted stock units (“RSUs”), and participation in the ESPP (collectively, the "awards").
The awards are subject to, and the Company applies, the guidance set forth in ASC 718, Compensation—Stock Compensation, ("ASC 718") for the award of equity-based instruments.
The provisions of ASC 718 require a company to measure the fair value of stock-based compensation as of the grant date of the award. Stock-based compensation expense reflects the cost of employee services received in exchange for the awards.
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SARs are accounted for as liabilities under ASC 718 and, as such, the Company recognizes stock-based compensation expense by remeasuring the value of the SARs at the end of each reporting period and accruing the portion of the requisite service rendered at that date. Prior to July 2, 2020, the date management determined the Company was considered to have become a public entity, the Company measured SARs at their intrinsic value. After such date, management remeasured outstanding SARs using the fair value-based method under ASC 718.
Stock-based compensation expense for stock options issued under the 2020 Plan after the Offering is measured based on the grant date fair value of the award and is estimated using the Black-Scholes model. Compensation cost is recognized on a straight-line basis over the requisite service or performance period associated with the award.
Stock-based compensation expense for RSAs and RSUs is based on the fair value of the Company’s underlying common stock on the date of grant. Compensation cost is recognized on a straight-line basis over the requisite service or performance period associated with the award. Stock-based compensation expense for awards subject to performance-based measurement criteria is recognized when achievement of performance targets is deemed probable.
The ESPP permits participants to purchase Class A common stock through payroll deductions, up to a specified percentage of their eligible compensation or a lump sum contribution amount for the initial offering period. The plan is a compensatory plan as it allows participants to purchase stock at a 15% discount from the lower of the fair value of the Class A common on the first or last day of the ESPP offering period (the “ESPP Discount”).The ESPP is accounted for as an equity classified award. Stock-based compensation expense for the ESPP is measured based on the fair value of the ESPP award at the start of the offering period. The fair value is comprised of the value of the ESPP Discount and the value associated with the variability in the Class A common stock price during the offering period (the “Call/Put”), which is estimated using the Black-Scholes model. Compensation cost is recognized on a straight-line basis over the respective offering period.
The Company has elected to recognize award forfeitures as they occur.
Revenue Recognition
Revenue from contracts with customers
The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with Customers. Revenue is recognized upon transfer of control of promised products or services to customers in an amount that reflects the consideration expected to be received in exchange for those products or services. The Company enters into contracts that can include various combinations of products and services, which are generally capable of being distinct, and accounted for as separate performance obligations. Revenue is recognized net of allowance for subscription and non-renewal cancellations and any taxes collected from customers, which are subsequently remitted to governmental authorities.
Nature of goods and services
Licenses for on-premise software subscriptions provide the customer with a right to use the software as it exists when made available to the customer. Customers purchase a subscription to these licenses, which includes the related software and tax content updates (collectively “updates”) and product support. The updates and support, which are part of the subscription agreement, are essential to the continued utility of the software; therefore, the Company has determined the software and the related updates and support to be a single performance obligation. Accordingly, when on-premise software is licensed, the revenue associated with this combined performance obligation is recognized ratably over the license term as these subscriptions are provided for the duration of the license term. Revenue recognition begins on the later of the beginning of the subscription period or the date the software is made available to the customer to download. The Company’s on-premise software subscription prices in the initial subscription year are higher than standard renewal prices. The excess initial year price over the renewal price (“new sale premium”) is a material right that provides customers with the right to this reduced renewal price. The Company recognizes revenue associated with this material right over the estimated period of benefit to the customer, which is generally three years.
Cloud-based subscriptions allow customers to use Company-hosted software over the contract period without taking possession of the software. The cloud-based offerings also include related updates and support. Cloud-based contracts consistently provide a benefit to the customer during the subscription period; thus, the associated revenue is recognized 
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ratably over the related subscription period. Revenue recognition begins on the later of the beginning of the subscription period or the date the customer is provided access to the cloud-based solutions.
Revenue from deliverable-based services is recognized as services are delivered. Revenue from fixed fee services is recognized as services are performed using the percentage of completion input method.
The Company has elected the "right to invoice" practical expedient for revenue related to services that are billed on an hourly basis, which enables revenue to be recognized as the services are performed.
The Company has determined that the methods applied to measuring its progress toward complete satisfaction of performance obligations recognized over time are a faithful depiction of the transfer of control of software subscriptions and services to customers.
Significant Judgments
Contracts with customers often include promises to transfer multiple products and services to a customer. Determining whether products and services are considered distinct performance obligations that should be accounted for separately versus together may require significant judgment. Identification of the amortization periods of material rights and contract costs requires significant judgement by management.
Payment terms
Payment terms and conditions vary by contract, although the Company’s terms generally include a requirement of payment within 30-days. In instances where the timing of revenue recognition differs from the timing of payment, the Company has determined that its contracts do not include a significant financing component. The primary purpose of invoicing terms is to provide customers with simplified and predictable ways of purchasing products and services, not to receive financing from customers or to provide customers with financing.
Cost of Revenues
Cost of revenues, software subscriptions includes the direct cost to develop, host and distribute software products, the direct cost to provide customer support, and amortization of costs capitalized for software developed for sale and for internal-use software utilized for cloud-based subscriptions. Cost of revenues, services includes the direct costs of implementation, training, transaction tax returns outsourcing and other tax-related services.
Reimbursable Costs
Reimbursable costs passed through and invoiced to customers of the Company are recorded as services revenues with the associated expenses recorded as cost of revenues, services in the condensed consolidated statements of comprehensive loss.
Income Taxes
On July 27, 2020, the Company’s S-Corporation election (the “S Election”) was terminated by the Company’s stockholders in connection with the Offering. As a result, Vertex became taxable at the corporate level as a C-Corporation for U.S federal and state income tax purposes. In connection with the S Election termination, the Company entered into an agreement with the S-Corporation stockholders pursuant to which the Company has indemnified them for unpaid income tax liabilities and may be required to make future payments in material amounts to them attributable to incremental income taxes resulting from an adjustment to S-Corporation related taxable income (the “Tax Sharing Agreement”). In addition, the Tax Sharing Agreement indemnifies the S-Corporation stockholders for any interest, penalties, losses, costs or expenses arising out of any claim under the agreement. Correspondingly, the S-Corporation stockholders have indemnified the Company with respect to unpaid tax liabilities (including interest and penalties) attributable to a decrease in S-Corporation stockholders’ taxable income and a corresponding increase in our taxable income as a C-Corporation for any period.
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​
Supplemental Cash Flow Disclosures
Supplemental cash flow disclosures are as follows for the respective periods:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the six months ended 
	​

	​
	​
	June 30, 
	​

	​
	    
	2021
	    
	2020
	​

	

	​
	 
	(unaudited)
	​

	Cash paid for interest
	​
	$
	119
	​
	$
	1,360
	​

	Cash paid for income taxes, net of refunds
	​
	$
	966
	​
	$
	490
	​

	Operating cash flows from operating leases 
	​
	$
	2,701
	​
	$
	—
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Non-cash investing and financing activities:
	​
	 
	​
	​
	 
	​
	​

	Purchase commitment and contingent consideration liabilities
	​
	$
	12,736
	​
	$
	14,344
	​

	Remeasurement of options for redeemable shares
	​
	$
	—
	​
	$
	29,879
	​

	Leased assets obtained in exchange for new finance lease liabilities
	​
	$
	173
	​
	$
	—
	​


​
Recently Issued Accounting Pronouncements
As an "emerging growth company," the Jumpstart Our Business Startups Act (the “JOBS Act”) allows the Company to delay adoption of new or revised accounting pronouncements applicable to public companies until such pronouncements are made applicable to private companies. The Company has elected to delay adoption of certain new or revised accounting standards. As a result, the Company’s financial statements may not be comparable to the financial statements of issuers who are required to comply with the effective date for new or revised accounting standards that are applicable to public companies.
Recently Adopted Accounting Pronouncements
Leases
In February 2016, the FASB issued ASU No. 2016-02, Leases. This standard amends several of aspects of lease accounting, including requiring lessees to recognize operating leases with a initial term greater than one year on their balance sheet as a right-of-use asset, and a corresponding lease liability, measured at the present value of the future minimum lease payments. The standard is effective for public entities for fiscal years and interim periods beginning after December 15, 2018. The standard is effective for all other entities for fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, with early adoption permitted.
​
The Company adopted ASU No. 2016-02 on January 1, 2021 using the modified retrospective transition method, which did not require the Company to adjust comparative periods. The Company’s lease assets and lease liabilities are recognized on the lease commencement date in an amount that represents the present value of future lease payments. The Company’s incremental borrowing rate, which is based on information available at the adoption date for existing leases and the commencement date for leases commencing after the adoption date, is used to determine the present value of lease payments. 
The Company elected the "package of three" practical expedients permitted under the transition guidance, which allows (i) a carry forward of the historical lease classification conclusions, (ii) management to assess whether a contract is or contains a lease, and (iii) the retention of initial direct costs for any leases that exist prior to adoption of the new standard.
​
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[bookmark: _Hlk71700386]As a result of the adoption of ASC 842 on January 1, 2021, the Company recorded both operating lease right-of-use assets of $24,004 and operating lease liabilities of $32,562. An adjustment to retained earnings of $508, net of the deferred tax impact, was also recorded. The adoption of ASC 842 had an immaterial impact on the condensed consolidated statement of comprehensive loss for the three and six months ended June 30, 2021, and the condensed consolidated cash flow statement for the six months ended June 30, 2021. The adoption of this standard also resulted in a change in the naming convention for leases classified historically as capital leases. These leases are now referred to as finance leases within property and equipment, with corresponding short-term and long-term debt liabilities being presented as “Current portion of finance lease liabilities” and “Finance lease liabilities, net of current portion,” respectively. See Note 7 for further information.
​
The Company does not recognize leases with an initial term less than one year (“short-term leases”) on its condensed consolidated balance sheets, and recognizes such lease payments in the condensed consolidated statements of comprehensive loss on a straight-line basis over the lease term. Leases with an option to extend the related lease term or terminate early are reflected in the lease term when it is reasonably certain that the Company will exercise such options.
​
Credit Losses
In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments, (“ASU 2016-13”) which replaces the existing incurred loss impairment model with an expected credit loss model and requires financial assets, including trade receivables, to be measured at amortized cost to be presented at the net amount expected to be collected. ASU 2016-13 is effective for annual periods, and interim periods within those years, beginning after December 15, 2019, for business entities that are public and meet the definition of an SEC filer (excluding smaller reporting companies), and after December 15, 2022 for all other entities. The Company adopted this standard effective January 1, 2021, and this guidance did not have a material impact on the Company’s condensed consolidated financial statements.
Income Taxes
​
In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, (“ASU 2019-12”) which simplifies the accounting for income taxes. The guidance in ASU 2019-12 is required for annual reporting periods, including interim periods within those annual periods, beginning after December 15, 2020, for business entities that are public, and after December 15, 2021, including interim periods within those annual periods, for all other entities, with early adoption permitted. The Company adopted this standard effective January 1, 2021, and this guidance did not have a material impact on the  Company’s condensed consolidated financial statements. 
Risks and Uncertainties
In March 2020, the World Health Organization declared the outbreak of coronavirus disease 2019 (“COVID-19”) to be a pandemic. The COVID-19 pandemic is continuing to have widespread, rapidly evolving and unpredictable impacts on global society, economies, financial markets and business practices. To protect the health and well-being of Company employees and customers, substantial modifications were made to employee travel policies, and our offices were closed, and remained closed through June 30, 2021, with employees directed to work from home. In addition, conferences and other marketing events were cancelled or shifted to virtual-only, and the Company continued to participate virtually through June 30, 2021. The COVID-19 pandemic has impacted, and may continue to impact, Company operations, including employees, customers and partners, and there is substantial uncertainty regarding the nature and degree of its continued effects over time.
​
The Company did not experience any significant reductions in sales, revenues or collections through June 30, 2021 as a result of COVID-19. The uncertainty caused by the COVID-19 pandemic could, however, impact Company billings to new customers for the remainder of 2021, and may also negatively impact Company efforts to expand revenues from existing customers as they continue to evaluate certain long-term projects and budget constraints. In addition to the potential impact on sales, the Company may see delays in collections during 2021 as customers adjust their operating protocols to accommodate implementation of new criteria to protect the health and well-being of their employees and customers. However, these delays are not expected to materially impact the business, and thus the Company has not recorded additional credit losses associated with the allowance for doubtful accounts in connection with any delays. The 
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Company believes it has ample liquidity and capital resources to continue to meet its operating needs and to service debt and other financial obligations.
​
The extent to which the COVID-19 pandemic impacts the business going forward will depend on numerous evolving factors that cannot reliably be predicted, including the duration and scope of the pandemic; governmental, business, and individuals’ actions in response to the pandemic; and the impact on economic activity, including the possibility of recession or financial market instability. These factors may adversely impact consumer, business and government spending on technology as well as customers’ ability to pay for Company products and services on an ongoing basis. This uncertainty also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety of areas that depend on these estimates and assumptions, including estimated allowance for subscription cancellations, product life cycles and estimated lives of long-lived assets.
​
Reclassifications 
Certain amounts in the  prior period financial statements have been reclassified to conform to the presentation of the current period financial statements. These reclassifications had no effect on previously reported comprehensive income or loss.
​
[bookmark: Tc__eeHbfMkOEKssB5HLRcb7w_10_12][bookmark: Tc_OMIrNNz9h0WDNJzhmZuzjA_10_9][bookmark: Tc_txFB0HrH0kuqleBHKgFKXg_10_5][bookmark: Tc_lqmplErgdUqoChiCiY-JRQ_10_2][bookmark: Tc_5M7Dk8ul9EOSheyAmU5vIA_10_0][bookmark: Tc_nPVVvon0SUaUB2CnkaYdnw_9_0][bookmark: Tc_rxVlD05czEeutDjv_M66jg_8_0][bookmark: Tc_sWwJtr8Ne0agKXt5tFM8wA_7_0][bookmark: Tc_Z2Rrq2rYt0Gf4hm2XNzb5Q_6_12][bookmark: Tc_U9SHZWEAY06BhJ1Q39BWmg_6_9][bookmark: Tc_SjEenAOQUE6uEKFNz9APeg_6_5][bookmark: Tc_gJseBY878EKI96AoyoBBFg_6_2][bookmark: Tc_mZIEybma7E-8Y8vzCO2xFw_6_0][bookmark: Tc_xBCgAR5b00mFR95gnaMbKg_5_0][bookmark: Tc_R_EP275bj0yPs0NTpQ-2Wg_4_9][bookmark: Tc_vnQ8l4AGSk6xFAjUPFT82Q_4_2][bookmark: Tc_tozZU1i-r0aZUQyd8AgCpQ_3_12][bookmark: Tc_F2QiFcGG20uDSf0D8u63Fg_3_10][bookmark: Tc_4R51pebL6kWZt68UCmd0DA_3_5][bookmark: Tc_963IysunY0S1nonKexGpeg_3_3][bookmark: Tc_AlbBnCG7Gk2QpyulixMwVw_2_9][bookmark: Tc_Sjx4eRouNUGrVLDhukrLkw_2_2][bookmark: Tc_J4b9WYZdCEW-ZH-L27ytKg_1_9][bookmark: Tc_c5NK-egGk0uEWiDJbuJd7A_1_2]2.     REVENUE RECOGNITION    
See Note 1 for a description of the Company’s revenue recognition accounting policy.
Disaggregation of revenue
The table reflects revenue by major source for the following periods:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	Six months ended 
	​

	​
	​
	June 30, 
	​
	​
	June 30, 
	​

	​
	    
	​
	2021
	    
	2020
	    
	​
	​
	2021
	    
	2020
	    

	

	​
	 
	(unaudited)
	​
	​
	(unaudited)
	 

	Software subscriptions:
	​
	​
	  
	​
	​
	  
	​
	​
	​
	  
	​
	​
	  
	​

	Software licenses
	​
	$
	57,525
	​
	$
	57,194
	​
	​
	$
	113,875
	​
	$
	113,919
	​

	Cloud subscriptions
	​
	​
	32,079
	​
	​
	20,112
	​
	​
	​
	59,009
	​
	​
	39,147
	​

	Software subscriptions
	​
	​
	89,604
	​
	​
	77,306
	​
	​
	​
	172,884
	​
	​
	153,066
	​

	Services
	​
	 
	15,334
	​
	 
	13,965
	​
	​
	 
	30,290
	​
	 
	27,450
	​

	Total revenues
	​
	$
	104,938
	​
	$
	91,271
	​
	​
	$
	203,174
	​
	$
	180,516
	​


​
Contract balances
Timing of revenue recognition may differ from the timing of invoicing customers. A receivable is recorded in the condensed consolidated balance sheets when customers are billed related to revenue to be collected and recognized for subscription agreements as there is an unconditional right to invoice and receive payment in the future related to these subscriptions. A receivable and related revenue may also be recorded in advance of billings to the extent services have been performed and the Company has a right under the contract to bill and collect for such performance. Subscription-based customers are generally invoiced annually at the beginning of each annual subscription period. Accounts receivable is presented net of an allowance for potentially uncollectible accounts and estimated cancellations of software license and cloud-based subscriptions (the “allowance”) of $9,399 and $8,592 at June 30, 2021 and December 31, 2020, respectively. 
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The beginning and ending balances of accounts receivable, net of allowance, are as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the six months ended 
	​
	For the year ended
	​

	​
	​
	June 30, 2021
	​
	December 31, 2020
	​

	​
	​
	(unaudited)
	​
	​
	​
	​

	Balance, beginning of period
	​
	$
	77,159
	​
	$
	70,367
	​

	Balance, end of period
	​
	 
	73,130
	​
	 
	77,159
	​

	(Decrease) increase, net
	​
	$
	(4,029)
	​
	$
	6,792
	​


​
A contract liability is recorded as deferred revenue on the condensed consolidated balance sheets when customers are billed in advance of performance obligations being satisfied, and revenue is recognized after invoicing ratably over the subscription period or over the amortization period of material rights. Deferred revenue is reflected net of a related deferred allowance for subscription cancellations (the “deferred allowance”) of $6,267 and $6,432 at June 30, 2021 and December 31, 2020, respectively. The deferred allowance represents the portion of the allowance for subscription cancellations associated with deferred revenue.
The beginning and ending balances of and changes to the allowance and the deferred allowance are as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the three months ended June 30, 

	​
	​
	2021
	​
	2020

	​
	    
	Balance
	    
	​
	Net Change
	    
	Balance
	    
	​
	Net Change

	Allowance balance, April 1
	​
	$
	(8,059)
	 
	​
	  
	​
	$
	(7,476)
	 
	​
	  

	Allowance balance, June 30
	​
	 
	(9,399)
	 
	​
	  
	​
	 
	(7,669)
	 
	​
	  

	Change in allowance
	​
	​
	​
	 
	$
	1,340
	​
	​
	​
	 
	$
	193

	Deferred allowance balance, April 1
	​
	 
	5,515
	 
	​
	  
	​
	 
	5,118
	 
	​
	  

	Deferred allowance balance, June 30
	​
	 
	6,267
	 
	​
	  
	​
	 
	5,335
	 
	​
	  

	Change in deferred allowance
	​
	 
	​
	 
	​
	(752)
	​
	 
	​
	 
	​
	(217)

	Net amount charged to revenues
	​
	​
	​
	 
	$
	588
	​
	​
	​
	 
	$
	(24)


​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the six months ended June 30, 
	​

	​
	​
	2021
	​
	2020
	​

	​
	    
	Balance
	    
	​
	Net Change
	    
	Balance
	    
	​
	Net Change
	​

	Allowance balance, January 1
	​
	$
	(8,592)
	 
	​
	  
	​
	$
	(7,515)
	 
	​
	  
	​

	Allowance balance, June 30
	​
	 
	(9,399)
	 
	​
	  
	​
	 
	(7,669)
	 
	​
	  
	​

	Change in allowance
	​
	​
	​
	 
	$
	807
	​
	​
	​
	 
	$
	154
	​

	Deferred allowance balance, January 1
	​
	 
	6,432
	 
	​
	  
	​
	 
	5,614
	 
	​
	  
	​

	Deferred allowance balance, June 30
	​
	 
	6,267
	 
	​
	  
	​
	 
	5,335
	 
	​
	  
	​

	Change in deferred allowance
	​
	 
	​
	 
	​
	165
	​
	 
	​
	 
	​
	279
	​

	Net amount charged to revenues
	​
	​
	​
	 
	$
	972
	​
	​
	​
	 
	$
	433
	​


​
The portion of deferred revenue expected to be recognized in revenue beyond one year is included in deferred revenue, net of current portion in the condensed consolidated balance sheets.
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​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	As of June 30, 
	​
	As of December 31, 

	​
	​
	2021
	​
	2020

	​
	    
	(unaudited)
	​
	​
	​

	Balances:
	 
	​
	  
	 
	​
	  

	Deferred revenue, current
	​
	$
	210,587
	​
	$
	207,560

	Deferred revenue, non-current
	​
	 
	12,025
	​
	 
	14,702

	Total deferred revenue
	​
	$
	222,612
	​
	$
	222,262


​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the three months ended 
	​
	​
	For the six months ended 
	​

	​
	​
	June 30, 
	​
	​
	June 30, 
	​

	​
	​
	2021
	​
	2020
	​
	​
	2021
	​
	2020
	​

	

	​
	​
	(unaudited)
	​
	​
	(unaudited)
	​

	Changes to deferred revenue:
	    
	​
	  
	    
	​
	  
	​
	​
	​
	  
	    
	​
	  
	    

	Beginning balance
	​
	$
	218,133
	​
	$
	201,484
	​
	​
	$
	222,262
	​
	$
	205,791
	​

	Additional amounts deferred
	​
	 
	109,417
	​
	 
	88,224
	​
	​
	 
	203,524
	​
	 
	173,162
	​

	Revenues recognized
	​
	 
	(104,938)
	​
	 
	(91,271)
	​
	​
	 
	(203,174)
	​
	 
	(180,516)
	​

	Ending balance
	​
	$
	222,612
	​
	$
	198,437
	​
	​
	$
	222,612
	​
	$
	198,437
	​


​
Contract costs
Deferred sales commissions earned by the Company’s sales force and certain sales incentive programs and vendor referral agreements are considered incremental and recoverable costs of obtaining a contract with a customer. An asset is recognized for these incremental contract costs and reflected as deferred commissions in the condensed consolidated balance sheets. These contract costs are amortized on a straight-line basis over a period consistent with the transfer of the associated product and services to the customer, which is generally three years. Amortization of these costs are included in selling and marketing expense in the condensed consolidated statements of comprehensive loss. The Company periodically reviews these contract assets to determine whether events or changes in circumstances have occurred that could impact the period of benefit of these assets. There were no impairment losses recorded for the periods presented.
​
The table provides information about the changes to contract cost balances as of and for the following periods:
​
	​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the three months ended 
	​
	For the six months ended 
	    

	​
	​
	June 30, 
	​
	June 30, 
	​

	​
	​
	2021
	​
	2020
	​
	2021
	​
	2020
	​

	

	Deferred commissions:
	    
	(unaudited)
	​
	(unaudited)
	    

	Beginning balance
	​
	$
	11,693
	​
	$
	10,563
	​
	$
	11,743
	​
	$
	11,196
	​

	Additions
	​
	 
	2,135
	​
	 
	1,630
	​
	 
	4,193
	​
	 
	2,694
	​

	Amortization
	​
	 
	(2,283)
	​
	 
	(1,803)
	​
	 
	(4,391)
	​
	 
	(3,500)
	​

	Ending balance
	​
	$
	11,545
	​
	$
	10,390
	​
	$
	11,545
	​
	$
	10,390
	​


​
​
3.    BUSINESS COMBINATIONS
Taxamo
On May 12, 2021, the Company acquired 95% of the outstanding equity of EVAT and its wholly owned subsidiaries (collectively “Taxamo”), a cloud-based provider of tax and payment automation for global eCommerce and marketplaces. This acquisition supports the Company’s growth strategies across eCommerce platforms and marketplaces in Europe and North America.
The preliminary purchase price for the Taxamo acquisition was $200,689 as of the acquisition date, consisting of (i) $190,153 of cash paid at closing, partially offset by $2,662 of Taxamo’s cash received in the acquisition resulting in net cash consideration at closing of $187,491, (ii) an acquisition holdback with an estimated fair value upon acquisition of $502, and (iii) an option to purchase from and an option for the remaining shareholder to sell, the remaining 5% of the outstanding equity of EVAT (the “Option”) at a fixed amount between August and December 2021 for an estimated fair value of $10,034. The Company recorded the estimated fair value of the Option payment amount in purchase commitment and contingent consideration liabilities, current on the condensed consolidated balance sheets. Cash consideration was funded by the Company from available cash on hand. 
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​
	​

	​

	​

	​


	​
	​
	May 12, 2021

	​
	​
	(unaudited)

	Cash paid to Taxamo sellers at closing
	​
	$
	190,153

	Fair value of acquisition holdbacks
	​
	 
	502

	Fair value of purchase commitment liability
	​
	​
	10,034

	Total
	​
	$
	200,689


​
The Company’s accounting for the Taxamo acquisition is preliminary. The purchase price is subject to purchase price adjustments related to the final determination of Taxamo’s cash, net working capital, and taxes as of May 12, 2021. The Taxamo acquisition was accounted for as a business combination. The total preliminary purchase price was allocated to the net assets acquired based on management’s determination of their estimated fair values using available information as of the acquisition date. The excess of purchase consideration over the net assets acquired is recorded as goodwill, which primarily reflects the value of acquired technology, and the existence of intangible assets not recognized under U.S. GAAP such as the value of the assembled workforce and other market factors. The Company expects that goodwill associated with the Taxamo acquisition will not be deductible for tax purposes. The preliminary values recorded, which are reflected in the table below, will be adjusted during the Measurement Period as more detailed analyses are performed and further information becomes available regarding the fair values of these amounts on the acquisition date. The Company does not have a preliminary estimate of identifiable intangible assets as of June 30, 2021. A third-party expert has been engaged to assist in the valuation of identifiable intangible assets as part of the acquisition. Any subsequent adjustments to the preliminary values not associated with determination of their fair values on the acquisition date will be recorded in the condensed consolidated statements of comprehensive loss in the period in which the change is identified. Taxamo’s business and product offerings are being integrated into the Company's one operating segment.
The following table presents the allocation of the purchase price to the assets acquired and liabilities assumed as recorded in the Company’s condensed consolidated balance sheet as of the acquisition date:
​
	​

	​

	​

	​


	​
	​
	May 12, 2021

	​
	​
	(unaudited)

	Cash and cash equivalents
	​
	$
	2,441

	Funds held for customers
	​
	​
	221

	Accounts receivable
	​
	​
	7,783

	Prepaid expenses and other current assets
	​
	​
	908

	Property and equipment
	​
	 
	46

	Goodwill
	​
	​
	201,580

	Accounts payable 
	​
	​
	(304)

	Accrued expenses
	​
	​
	(6,615)

	Accrued compensation
	​
	​
	(3,939)

	Deferred other income
	​
	​
	(1,432)

	Total
	​
	$
	200,689


​
The transaction costs associated with the acquisition were $4,522 and were recorded in other operating expense, net for the three and six months ended June 30, 2021.
The Company has included the financial results of Taxamo in the condensed consolidated statement of comprehensive loss from the date of acquisition. As the Taxamo acquisition did not have a material impact on the Company’s reported revenue or net income for the three and six months ended June 30, 2021, pro forma financial information has not been presented.
Tellutax
On January 25, 2021, the Company executed an Asset Purchase Agreement with Tellutax LLC, a Portland, Oregon-based edge computing technology startup (“Tellutax”), to acquire substantially all of Tellutax’s assets (the “Tellutax Acquisition”). Cash consideration paid for the acquisition was $6,100, funded through cash on hand, and serves to 
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The Tellutax Acquisition was accounted for as a business combination. The total purchase price was allocated to the net assets acquired based on management’s determination of their estimated fair values using available information as of the acquisition date. The excess of purchase consideration over the net assets acquired is recorded as goodwill, which primarily reflects the value of expected future synergies, the existence of intangible assets not recognized under U.S. GAAP such as the value of the assembled workforce and other market factors. The Company expects that goodwill associated with the Tellutax Acquisition will be deductible for tax purposes. The fair values of these amounts on the acquisition date, which are reflected in the table below, have been finalized. Any subsequent adjustments to these values will be recorded in the condensed consolidated statements of comprehensive loss in the period in which the change is identified. 
The purchase price for the Tellutax Acquisition includes cash paid at closing plus an estimated fair value of contingent consideration of $2,200 (the “Tellutax Contingent Consideration”) as of January 25, 2021. The following table presents the allocation of the purchase price recorded in the condensed consolidated balance sheet as of the acquisition date:
​
	​

	​

	​

	​


	​
	​
	January 25, 2021

	​
	​
	(unaudited)

	Capitalized Software - Developed technology
	​
	$
	3,600

	Goodwill
	​
	 
	4,700

	Total
	​
	$
	8,300


​
The Company has included the financial results of Tellutax in the condensed consolidated statement of comprehensive loss from the date of acquisition. As the Tellutax Acquisition did not have a material impact on the Company’s reported revenue or net income for the three and six months ended June 30, 2021, pro forma financial information has not been presented.
The fair value of developed technology was valued using the multi-period excess earnings method, which is a variation of the income approach. This method estimates an intangible asset’s value based on the present value of the incremental after-tax cash flows attributable to the intangible asset. The significant assumptions used in the developed technology valuation included forecasted results and discount rate.
The fair value of Tellutax Contingent Consideration is estimated using a Monte Carlo Simulation to compute the expected cash flows from earn-out payments specified in the purchase agreement. The Tellutax Contingent Consideration is based on three potential earn-out payments determined by periodic revenue achievements over a thirty-month period. Earn-out payments have no maximum limit, but if certain targets are not met, there will be no earn-out payment for the applicable measurement period. The estimated fair value of the Tellutax Contingent Consideration recorded as of the acquisition date was $2,200, see Note 4 for information on recurring fair value adjustments after the acquisition date.
Systax
On January 7, 2020, the Company acquired a 60% controlling interest in Systax, a provider of Brazilian transaction tax content and software. Cash consideration for the purchase was $12,374. This acquisition provided the Company with full access to a sizeable database of Brazilian tax content that is critical to supporting its global multi-national customers’ business expansion into Brazil.
The Company has a contractual purchase commitment to acquire the remaining 40% equity interest from the original Systax Quotaholders incrementally between 2021 through 2024. Future purchase commitment payments for these incremental acquisition amounts are based on a multiple of Systax revenue and earnings before interest, depreciation, amortization and income taxes (“EBITDA”) performance at the end of 2020, 2022 and 2023, whereby the Company will have full ownership after the final transaction in 2024. Management determined these future purchase commitments to be a forward contract, resulting in the Company being required to estimate and record an estimated future purchase commitment amount (the “Purchase Commitment Liability”) in connection with recording the initial purchase. The fair value of the Purchase Commitment Liability at the acquisition date was finalized to be $12,592. This amount will fluctuate 
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as a result of changes in foreign currency exchange rates and is reflected in purchase commitment and contingent consideration liabilities in the condensed consolidated balance sheets, with such changes in exchange rates being reflected in other comprehensive income or loss in the condensed consolidated statements of comprehensive loss. The Purchase Commitment Liability was $9,750 at December 31, 2020 reflecting the impacts of such fluctuations in foreign currency exchange rates. Adjustments to the settlement date value that arise as a result of remeasurement at future balance sheet dates will be recorded as interest expense related to financing costs in the consolidated statements of comprehensive income or loss in the period the change is identified. No such adjustments have been recorded through June 30, 2021.
The Company acquired an additional 5% equity interest of Systax through a Purchase Commitment Liability payment of $788 during the three and six months ended June 30, 2021, increasing the Company’s equity interest in Systax to 65% and reducing the remaining Purchase Commitment Liability to $9,334 at June 30, 2021.
​
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Assets and Liabilities Measured at Fair Value on a Recurring Basis
The Company has investments in money market accounts, which are included in cash and cash equivalents on the condensed consolidated balance sheets. Fair value inputs for these investments are considered Level 1 measurements within the Fair Value Hierarchy since money market account fair values are known and observable through daily published floating net asset values. 
The following table summarizes the Company’s Fair Value Hierarchy for its financial assets and liabilities measured at fair value on a recurring basis:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Fair Value Measurements Using

	As of June 30, 2021
	Fair Value
	​
	Prices in active markets for identical assets (Level 1)
	​
	Significant other observable inputs 
(Level 2)
	​
	Significant unobservable inputs 
(Level 3) 

	Money market funds
	​
	$
	17,201
	​
	$
	17,201
	​
	$
	-
	​
	$
	-

	Tellutax Contingent Consideration
	​
	$
	(2,276)
	​
	$
	-
	​
	$
	-
	​
	$
	(2,276)

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	Fair Value Measurements Using

	As of December 31, 2020
	Fair Value
	​
	Prices in active markets for identical assets (Level 1)
	​
	Significant other observable inputs
(Level 2)
	​
	Significant unobservable inputs 
(Level 3) 

	Money market funds
	​
	$
	265,270
	​
	$
	265,270
	​
	$
	-
	​
	$
	-

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


​
Tellutax Contingent Consideration
As discussed in Note 3, the Tellutax Contingent Consideration is based on three potential earn-out payments determined by periodic revenue achievements over a thirty-month period. Such estimate represents a recurring fair value measurement with significant unobservable inputs, which management considers to be Level 3 measurements under the Fair Value Hierarchy. The significant assumptions used in these calculations included forecasted results and the estimated likelihood for each performance scenario.
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Tellutax Contingent Consideration fair value as of June 30, 2021 and the acquisition date, and unobservable inputs used for the Monte Carlo Simulation valuation as of the acquisition date were as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	June 30, 2021
	​
	January 25, 2021

	Liability
	​
	​
	Fair Value
	​
	​
	Fair Value
	​
	Valuation Technique
	​
	Unobservable Inputs

	Tellutax Contingent Consideration
	​
	$
	(2,276)
	​
	$
	(2,200)
	​
	Monte Carlo Simulation
	​
	Revenue volatility
	​
	95.0
	%

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Revenue discount rate
	​
	20.3
	%

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Term (in years)
	​
	4.3
	​


​
Changes in the fair value of Level 3 Tellutax Contingent Consideration during the six months ended June 30, 2021 were as follows:
​
	​

	​

	​

	​


	​
	​
	Tellutax Contingent Consideration

	Balance, January 1, 2021
	​
	$
	—

	Acquisition of Tellutax
	​
	​
	(2,200)

	Fair value adjustments
	​
	 
	(76)

	Foreign currency translation adjustments
	​
	​
	—

	Balance, June 30, 2021
	​
	$
	(2,276)


​
Assets and Liabilities for Which Fair Value is Only Disclosed
​
The residual carrying amount of cash and cash equivalents and the carrying amount of funds held for customers were the same as their respective fair values and are considered Level 1 measurements.
The carrying amounts for accounts receivable, accounts payable, and accrued expenses approximate their relative fair values due to their short-term nature. 
Non-recurring Fair Value Measurements
The Taxamo Acquisition on May 12, 2021 and the Tellutax Acquisition on January 25, 2021, were accounted for as business combinations and the total purchase price for each acquisiton was allocated to the net assets acquired and liabilities assumed based on their estimated fair values. See Note 3.
​
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The major components of property and equipment are as follows:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	As of June 30, 
	​
	As of December 31, 

	​
	​
	2021
	​
	2020

	​
	    
	(unaudited)
	    
	​

	Leasehold improvements
	​
	$
	21,017
	​
	$
	20,907

	Equipment
	​
	 
	41,485
	​
	 
	41,410

	Computer software purchased
	​
	 
	11,684
	​
	 
	11,620

	Internal-use software developed:
	​
	 
	​
	​
	 
	​

	Cloud-based customer solutions
	​
	 
	67,037
	​
	 
	65,423

	Internal systems and tools
	​
	 
	28,889
	​
	 
	25,349

	Furniture and fixtures
	​
	 
	7,679
	​
	 
	7,674

	In-process internal-use software
	​
	 
	12,636
	​
	 
	3,304

	​
	​
	 
	190,427
	​
	 
	175,687

	Less accumulated depreciation
	​
	 
	(128,816)
	​
	 
	(119,130)

	Property and equipment, net
	​
	$
	61,611
	​
	$
	56,557


​
Depreciation expense for property and equipment, excluding all internal-use software developed and finance leases, was $1,902 and $1,773 for the three months ended June 30, 2021 and 2020, respectively, and $3,808 and $3,948 for the six months ended June 30, 2021 and 2020, respectively Depreciation for property and equipment, excluding internal-use software developed for cloud-based customer solutions, is reflected in depreciation and amortization in the condensed consolidated statements of comprehensive loss.
Finance lease amortization was $240 and $464 for the three and six months ended June 30, 2021, respectively, and depreciation expense for assets held under capital leases was $167 and $335 for the three and six months ended June 30, 2020, respectively. Finance lease amortization and depreciation expense for assets held under capital leases are included in depreciation and amortization expense in the condensed consolidated statements of comprehensive loss. Assets under finance leases of $1,070, net of accumulated amortization of $464, at June 30, 2021 are included in property and equipment in the condensed consolidated balance sheets. Assets under capital leases of $1,360, net of accumulated depreciation of $1,370, at December 31, 2020, are included in property and equipment in the condensed consolidated balance sheets.
The major components of internal-use software are as follows:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	As of June 30, 
	​
	As of December 31, 

	​
	​
	2021
	​
	2020

	​
	    
	(unaudited)
	    
	​

	Internal-use software developed
	​
	$
	95,926
	​
	$
	90,772

	Less accumulated depreciation
	​
	 
	(71,868)
	​
	 
	(65,090)

	​
	​
	 
	24,058
	​
	 
	25,682

	In-process internal-use software
	​
	 
	12,636
	​
	 
	3,304

	Internal-use software developed, net
	​
	$
	36,694
	​
	$
	28,986


​
Amounts capitalized for internal-use software and included in property and equipment additions on the condensed consolidated statements of cash flows are as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the six months ended June 30, 
	​
	For the six months ended December 31, 
	​

	​
	​
	2021
	​
	2020
	​

	​
	​
	(unaudited)
	    
	(unaudited)
	​

	Cloud-based customer solutions
	    
	$
	8,232
	    
	$
	7,731
	​

	Internal systems and tools
	​
	 
	6,253
	​
	 
	939
	​

	Total
	​
	$
	14,485
	​
	$
	8,670
	​


​
In-process internal-use software developed is not depreciated until it is available for its intended use. Depreciation expense for internal-use software developed for cloud-based customer solutions for the three months ended June 30, 2021 and 2020, was $2,669 and $2,453, respectively, and was $5,345 and $4,464 for the six months ended June 30, 2021 and 2020, respectively, and is included in cost of revenues, software subscriptions in the condensed consolidated statements of comprehensive loss.
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Depreciation expense for internal-use software developed for internal systems and tools for the three months ended June 30, 2021 and 2020, was $736 and $565, respectively, and was $1,433 and $1,091 for the six months ended June 30, 2021 and 2020, respectively, and is included in depreciation and amortization in the condensed consolidated statements of comprehensive loss.
​
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Capitalized software includes acquired software and direct labor and related expenses for software developed for sale for new products and enhancements to existing products. 
The major components of capitalized software are as follows:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	As of June 30, 
	​
	As of December 31,

	​
	    
	2021
	​
	2020

	​
	​
	(unaudited)
	    
	​

	Capitalized software
	​
	$
	65,980
	​
	$
	63,071

	Less accumulated amortization
	​
	 
	(38,567)
	​
	 
	(32,217)

	​
	​
	 
	27,413
	​
	 
	30,854

	In-process capitalized software
	​
	 
	6,951
	​
	 
	1,135

	Capitalized software, net
	​
	$
	34,364
	​
	$
	31,989


​
Software development costs capitalized for the three months ended June 30, 2021 and 2020 were $2,904 and $3,558, respectively, and were $8,725 and $7,264 for the six months ended June 30, 2021 and 2020, respectively. During the six months ended June 30, 2021, an acquisition date value of $3,600 for developed technology the Company acquired in the Tellutax business combination was recorded and is reflected in in-process capitalized software as the Company undertakes necessary enhancements to integrate it with the Company’s existing software architecture.
Capitalized software amortization expense for the three months ended June 30, 2021 and 2020 was $3,182 and $3,022, respectively, and was $6,350 and $5,578 for the six months ended June 30, 2021 and 2020, respectively, and is included in cost of revenues, software subscriptions in the condensed consolidated statements of comprehensive loss.
​
7.   LEASES
The Company leases office space, IT equipment and office equipment. Leases with an initial term of 12 months or less are not recorded on the condensed consolidated balance sheets and lease expense is recognized over the term of these leases on a straight-line basis. The Company’s leases have remaining terms of up to 8 years.
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​
	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	As of June 30, 

	​
	​
	Balance Sheet Location
	​
	2021

	Lease assets:
	​
	​
	​
	(unaudited)

	Operating lease right-of-use assets
	​
	Operating lease right-of-use assets
	​
	$
	22,156

	Finance lease assets
	​
	Property and equipment, net (Note 5)
	​
	​
	1,070

	Total lease assets
	​
	​
	​
	$
	23,226

	​
	​
	​
	​
	​
	​

	Lease liabilities:
	​
	​
	​
	​
	​

	Current:
	​
	​
	​
	​
	​

	Operating lease liabilities
	​
	Current portion of operating lease liabilities
	​
	$
	3,641

	Finance lease liabilities
	​
	Current portion of finance lease liabilities
	​
	​
	271

	Total current lease liabilities
	​
	​
	​
	​
	3,912

	Non-current:
	​
	​
	​
	​
	​

	Operating lease liabilities
	​
	Operating lease liabilities, net of current portion
	​
	​
	26,726

	Finance lease liabilities
	​
	Finance lease liabilities, net of current portion
	​
	​
	334

	Total non-current lease liabilities
	​
	​
	​
	​
	27,060

	Total lease liabilities
	​
	​
	​
	$
	30,972


​
The major components of lease cost are as follows:
​
	​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the three months ended June 30, 
	​
	​
	For the six months ended June 30, 

	​
	​
	2021
	​
	​
	2021

	​
	​
	(unaudited)
	​
	​
	(unaudited)

	Operating lease cost
	​
	$
	1,181
	​
	​
	$
	2,350

	​
	​
	​
	​
	​
	​
	​
	​

	Finance lease cost:
	​
	​
	​
	​
	​
	​
	​

	Amortization of lease assets
	​
	​
	240
	​
	​
	​
	463

	Interest on lease liabilities
	​
	​
	3
	​
	​
	​
	10

	Total lease cost
	​
	$
	1,424
	​
	​
	$
	2,823


​
The weighted-average term and discount rate for leases are as follows:
​
	​

	​

	​

	​


	​
	As of June 30, 
	​

	​
	2021
	​

	​
	(unaudited)
	​

	Weighted-average remaining lease term (years):
	​
	​
	​

	Operating leases
	​
	7.0
	​

	Finance leases
	​
	1.5
	​

	​
	​
	​
	​

	Weighted-average discount rate:
	​
	​
	​

	Operating leases
	​
	2.3
	%

	Finance leases
	​
	2.3
	%

	​
	​
	​
	​


​
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​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Operating Leases
	​
	Finance Leases
	​

	

	​
	​
	(unaudited)
	​

	Remainder of 2021 (six months remaining)
	​
	$
	2,810
	​
	$
	269
	​

	2022
	​
	​
	4,542
	​
	​
	289
	​

	2023
	​
	​
	4,460
	​
	​
	60
	​

	2024
	​
	​
	4,464
	​
	​
	10
	​

	2025
	​
	​
	4,382
	​
	​
	—
	​

	Thereafter
	​
	​
	12,531
	​
	​
	—
	​

	Total lease payments
	​
	​
	33,189
	​
	​
	628
	​

	Less: Imputed interest
	​
	​
	(2,822)
	​
	​
	(23)
	​

	Present value of lease liabilities
	​
	$
	30,367
	​
	$
	605
	​

	​
	​
	​
	​
	​
	​
	​
	​


​
Lease liability maturities for the next five years and thereafter under the previous lease accounting standard are as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	As of December 31, 2020
	​

	​
	​
	Operating Leases
	​
	Capital Leases
	​

	2021
	​
	$
	5,442
	​
	$
	915
	​

	2022
	​
	 
	4,518
	​
	 
	230
	​

	2023
	​
	 
	4,459
	​
	 
	—
	​

	2024
	​
	 
	4,464
	​
	 
	—
	​

	2025
	​
	 
	4,382
	​
	 
	—
	​

	Thereafter
	​
	 
	12,531
	​
	 
	—
	​

	Total Lease Payments
	​
	$
	35,796
	​
	​
	1,145
	​

	Less amount representing interest
	​
	​
	​
	​
	​
	(38)
	​

	Present value of minimum lease payments
	​
	​
	​
	​
	​
	1,107
	​

	Less current portion
	​
	​
	​
	​
	​
	(882)
	​

	Capital lease obligations, net of current portion
	​
	​
	​
	​
	$
	225
	​

	​
	​
	​
	​
	​
	​
	​
	​


​
​
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Goodwill and other intangible assets are as follows:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	As of June 30, 
	​
	As of December 31, 

	​
	​
	2021
	​
	2020

	​
	​
	(unaudited)
	​
	    
	​

	Goodwill
	​
	$
	218,184
	​
	$
	16,329

	Other intangible assets, net
	​
	 
	2,167
	​
	 
	2,382

	​
	​
	$
	220,818
	​
	$
	18,711


​
The changes in the carrying amount of goodwill for the six months ended June 30, 2021 are as follows:
​
	​

	​

	​

	​


	Balance, January 1, 2021
	​
	$
	16,329

	Acquisition of Taxamo
	​
	​
	201,580

	Acquisition of Tellutax
	​
	 
	4,700

	Foreign currency translation adjustments
	​
	​
	(4,425)

	Balance, June 30, 2021, gross
	​
	​
	218,184

	Accumulated impairment losses
	​
	​
	—

	Balance, June 30, 2021, net
	​
	$
	218,184


​
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​
	​

	​

	​

	​

	​

	​


	​
	As of June 30, 
	​
	As of December 31, 

	​
	2021
	​
	2020

	​
	(unaudited)
	​
	​
	​

	Other intangible assets
	​
	​
	​
	​
	​

	Weighted average amortization period (years)
	​
	5.5
	​
	​
	5.5

	​
	​
	​
	​
	​
	​

	Gross value
	$
	2,952
	​
	$
	2,825

	Accumulated amortization
	​
	(785)
	​
	​
	(443)

	Carrying value
	$
	2,167
	​
	$
	2,382


​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	For the three months ended June 30, 2021

	​
	Cost of Revenues, Software Subscriptions
	​
	Selling and
Marketing Expense
	​
	​

	Amortization of acquired intangible assets
	$
	66
	    
	$
	86
	    
	152

	​
	​
	​
	​
	​
	​
	​
	​

	​
	For the six months ended June 30, 2021

	​
	Cost of Revenues, Software Subscriptions
	​
	Selling and
Marketing Expense
	​
	​

	Amortization of acquired intangible assets
	$
	127
	    
	$
	170
	    
	297


​
​
9.DEBT
Credit Agreement
On March 31, 2020, the Company entered into a credit agreement with a bank, which was subsequently amended on April 3, 2020 to permit another bank to be a party to the agreement, consisting of a $175,000 term loan (the “Term Loan”) and a $100,000 committed line of credit (the “Line of Credit”) (collectively, the “Credit Agreement”).
A portion of the Offering proceeds was used to repay the $175,000 Term Loan in full on July 31, 2020.
The Line of Credit matures in March 2025 and had no outstanding borrowings at June 30, 2021 or December 31, 2020. The Company has the option to select an applicable interest rate at either the bank base rate plus an applicable margin (the “Base Rate Option”) or the LIBOR plus an applicable margin (the “LIBOR Option”). The applicable margins are determined by certain financial covenant performance as defined in the Credit Agreement. At June 30, 2021, the Base Rate Option and LIBOR Option applicable to Line of Credit borrowings were 3.25% and 2.00%, respectively. 
The Credit Agreement is collateralized by certain assets of the Company and contains financial and operating covenants. The Company was in compliance with these covenants at June 30, 2021.
​
10.STOCKHOLDERS’ EQUITY
Recapitalization
On July 28, 2020, the Company filed its amended and restated certificate of incorporation with the Delaware Secretary of State to: (i) effect a three-for-one forward stock split (the “Stock Split”); (ii) establish a new capital structure for the Company (the “New Capital Structure”); and (iii) effect a share exchange (the “Share Exchange”) (collectively, the “Recapitalization”). The Stock Split resulted in each one share owned by a stockholder being exchanged for three shares of common stock, and the number of shares of the Company’s common stock issued and outstanding was increased proportionately based on the Stock Split. After the Stock Split, the Share Exchange occurred, resulting in stockholders of record exchanging their existing Class A and Class B common stock (“former Class A” and “former Class B,” respectively) for newly created shares of Class A and Class B common stock (“Class A” and “Class B,” respectively) issued in 
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connection with the New Capital Structure. The effect of the Stock Split and Share Exchange are recognized retrospectively in the condensed consolidated financial statements. 
In connection with the New Capital Structure, Treasury Stock was retired and amounts associated with the Treasury Stock were reclassified to additional paid in capital. Thus, at June 30, 2021 and December 31, 2020, there was no Treasury Stock.
Common Stock
During the three months ended March 31, 2021 and June 30, 2021, the Company issued 640 and 462 shares of Class A, respectively, related to the exercise of stock options, net of 356 and 219 shares, respectively, returned to the Company in lieu of payment of the exercise price and taxes due on these exercises.
During the three months ended March 31, 2021 the Company issued 5 shares of Class A in connection with the vesting of RSUs, net of 1 share returned to the Company in lieu of payment of taxes due on the vesting of these RSUs. During the three months ended June 30, 2021, 234 shares of Class A were issued in connection with the vesting of RSAs. No Class A shares were issued during the three months ended March 31, 2021 and June 30, 2021 in connection with the vesting of RSAs and RSUs, respectively.
During the three months ended June 30, 2021, a stockholder exchanged 12,100 shares of Class B for an equivalent number of shares of Class A.
At June 30, 2020, the Company had 147 shares of former Class A common stock and 120,443 shares of former Class B common stock outstanding. At June 30, 2020, members of a family (the “Family”) owned all 147 outstanding shares of former Class A common stock and 120,270 shares of the former Class B common stock. The remaining 173 shares of former Class B common stock outstanding were owned by non-Family members in connection with the exercise of stock options in April 2020 for cash of $53. There were no dividend or liquidation preference differences between the former Class A and former Class B shares. There were common stock equivalents outstanding at June 30, 2020 held by non-Family members that entitled such holders to receive an equivalent number of former Class B shares upon exercise.
In connection with establishing the New Capital Structure in July 2020, the stockholders authorized 450,000 shares of common stock, par value $0.001 per share, and 30,000 shares of preferred stock, par value $0.001 per share. In connection with the New Capital Structure, common stock is divided into two classes, Class A with one vote per share, and Class B with ten votes per share. The rights of the holders of Class A and Class B are identical, except with respect to voting and conversion rights. Upon transfer of Class B shares to a non-Family member, such shares will automatically convert to an equivalent number of Class A shares with the respective voting rights attributable to such new shares. Authorized Class A and Class B shares are 300,000 and 150,000 shares, respectively. There are no dividend or liquidation preference differences between Class A and Class B.
In connection with the Share Exchange in July 2020, the Family members exchanged each share of former Class A and former Class B for the equivalent number of Class B shares established as part of the New Capital Structure. In addition, the non-Family members exchanged their former Class B shares for an equivalent number of Class A shares established as part of the New Capital Structure. No funds were exchanged in connection with the Share Exchange, and the aggregate number of shares outstanding both immediately prior to and after the Share Exchange remained the same at 120,590. In addition, common stock equivalents, all of which were held by non-Family members and which were previously exercisable into former Class B shares, became exercisable into Class A shares established as part of the New Capital Structure. Historical earnings per share information for all periods presented prior to the Offering was retrospectively restated similar to the treatment of a stock split to reflect the Share Exchange as management concluded that there was no economic value attributable to such exchange of shares in connection with the Recapitalization. See Note 11.
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Distributions 
The board of directors (the “Board”) declared and paid aggregate distributions pro rata to stockholders of the former Class A and Class B common stock of $123,185 ($1.02 per share) and $4,010 ($0.03 per share) during the three months ended June 30, 2020 and March 31, 2020, respectively.
Tax Sharing Agreement Payments
In connection with termination of the Company’s S-Corporation status effective July 27, 2020, the Company entered into a Tax Sharing Agreement with the former S-Corporation shareholders. See Note 1. The Tax Sharing Agreement, as amended on June 30, 2021, requires the Company to finalize the S-Corporation income tax returns for the short period ended July 26, 2020 no later than August 15, 2021 (previously June 30, 2021 prior to the amendment). The Company is required to settle any remaining liability for taxes to the former S-Corporation shareholders within 15 days thereafter under the amended Tax Sharing Agreement. All obligations of the Company under the Tax Sharing Agreement are satisfied by adjustments of additional paid in capital.
During the three months ended June 30, 2021, the Company distributed $2,700 to the former S-Corporation shareholders under the Tax Sharing Agreement in connection with preliminary estimates of obligations for income taxes related to the allocation of taxable income to the S-Corporation short tax period ended July 26, 2020.
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The table below illustrates the calculation of basic and diluted net income (loss) per common share for the Class A common and Class B common for the periods reflected below. The weighted average shares outstanding have been retrospectively restated to reflect the Share Exchange for all periods prior to the Offering, resulting in the Class A shares representing non-Family-owned shares and Class B representing Family-owned shares for all periods presented. See Note 10 for further information on the Share Exchange.
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	​


	​
	​
	For the three months ended 
	 
	​
	For the six months ended 
	 
	​

	​
	​
	June 30, 
	​
	​
	June 30, 
	​
	​

	Class A common stock:
	    
	2021
	    
	2020
	 
	​
	2021
	    
	2020
	 
	​

	

	​
	​
	(unaudited)
	 
	​
	(unaudited)
	 
	​

	Numerator, basic:
	 
	​
	  
	 
	​
	  
	​
	​
	​
	  
	 
	​
	  
	​
	​

	Net income (loss) attributable to all stockholders
	​
	$
	808
	​
	$
	(29,075)
	​
	​
	$
	3,096
	​
	$
	(58,139)
	​
	​

	Class A common stock as a percentage of total shares outstanding, basic1
	​
	 
	23.54
	%  
	 
	0.11
	%
	​
	 
	13.08
	%  
	 
	0.03
	%
	​

	Net income (loss) attributable to Class A stockholders, basic1
	​
	$
	190
	​
	$
	(32)
	​
	​
	$
	644
	​
	$
	(16)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Numerator, diluted:
	 
	​
	​
	 
	​
	​
	​
	​
	​
	​
	 
	​
	​
	​
	​

	Net income (loss) attributable to all stockholders
	​
	$
	808
	​
	$
	(29,075)
	​
	​
	$
	3,096
	​
	$
	(58,139)
	​
	​

	Class A common stock as a percentage of total shares outstanding, diluted1
	​
	 
	28.37
	%  
	 
	0.11
	%
	​
	 
	26.20
	%  
	 
	0.03
	%
	​

	Net income (loss) attributable to Class A stockholders, diluted1
	​
	$
	229
	​
	$
	(32)
	​
	​
	$
	811
	​
	$
	(16)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Denominator, basic and diluted:
	​
	 
	​
	​
	 
	​
	​
	​
	 
	​
	​
	 
	​
	​
	​

	Weighted average Class A common stock, basic1
	​
	 
	34,726
	​
	 
	132
	​
	​
	 
	30,592
	​
	 
	66
	​
	​

	Dilutive effect of common stock equivalents2
	​
	 
	9,985
	​
	 
	—
	​
	​
	 
	10,765
	​
	 
	—
	​
	​

	Weighted average Class A common stock, diluted1
	​
	 
	44,711
	​
	​
	132
	​
	​
	​
	41,357
	​
	​
	66
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net income (loss) per Class A share, basic1
	​
	$
	0.01
	​
	$
	(0.24)
	​
	​
	$
	0.02
	​
	$
	(0.24)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net income (loss) per Class A share, diluted1
	​
	$
	0.01
	​
	$
	(0.24)
	​
	​
	$
	0.02
	​
	$
	(0.24)
	​
	​


1      The net income (loss) attributable to Class A stockholders, basic and diluted, and the weighted average Class A common stock basic and diluted, as of and for the three and six months ended June 30, 2020 were retrospectively restated to effect the Share Exchange. This resulted in a reduction in the loss per Class A share, basic and diluted, for the six months ended June 30, 2020 from $(0.48) per share to $(0.24) per share as a result of there being no Class A shares outstanding during the three months ended March 31, 2020 after effecting the Share Exchange.
​
2     The following weighted-average outstanding shares of common stock equivalents were excluded from the computation of diluted net income (loss) per share attributable to Class A stockholders because the impact of including them would have been anti-dilutive: 251 and 3,653 for the three months ended June 30, 2021 and 2020, respectively, and 168 and 3,693 for the six months ended June 30, 2021 and 2020, respectively.
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	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the three months ended 
	 
	​
	For the six months ended 
	 
	​

	​
	​
	June 30, 
	​
	​
	June 30, 
	​
	​

	Class B common stock:
	    
	2021
	    
	2020
	 
	​
	2021
	    
	2020
	 
	​

	

	​
	​
	(unaudited)
	 
	​
	(unaudited)
	 
	​

	Numerator, basic:
	 
	​
	  
	 
	​
	  
	​
	​
	​
	  
	 
	​
	  
	​
	​

	Net income (loss) attributable to all stockholders
	​
	$
	808
	​
	$
	(29,075)
	​
	​
	$
	3,096
	​
	$
	(58,139)
	​
	​

	Class B common stock as a percentage of total shares outstanding, basic1
	​
	 
	76.46
	%  
	 
	99.89
	%
	​
	 
	79.20
	%  
	 
	99.97
	%
	​

	Net income (loss) attributable to Class B stockholders, basic1
	​
	$
	618
	​
	$
	(29,043)
	​
	​
	$
	2,452
	​
	$
	(58,123)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Numerator, diluted:
	 
	​
	  
	 
	​
	  
	​
	​
	​
	  
	 
	​
	  
	​
	​

	Net income (loss) attributable to all stockholders
	​
	$
	808
	​
	$
	(29,075)
	​
	​
	$
	3,096
	​
	$
	(58,139)
	​
	​

	Class B common stock as a percentage of total shares outstanding, diluted1
	​
	 
	71.63
	%  
	 
	99.89
	%
	​
	 
	73.80
	%  
	 
	99.97
	%
	​

	Net income (loss) attributable to Class B stockholders, diluted1
	​
	$
	579
	​
	$
	(29,043)
	​
	​
	$
	2,285
	​
	$
	(58,123)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Denominator, basic and diluted:
	​
	 
	  
	​
	 
	  
	​
	​
	 
	  
	​
	 
	  
	​
	​

	Weighted average Class B common stock, basic1
	​
	 
	112,804
	​
	 
	120,417
	​
	​
	 
	116,460
	​
	 
	120,417
	​
	​

	Dilutive effect of common stock equivalents1
	​
	 
	—
	​
	 
	—
	​
	​
	 
	—
	​
	 
	—
	​
	​

	Weighted average Class B common stock, diluted1
	​
	 
	112,804
	​
	 
	120,417
	​
	​
	 
	116,460
	​
	 
	120,417
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net income (loss) per Class B share, basic1
	​
	$
	0.01
	​
	$
	(0.24)
	​
	​
	$
	0.02
	​
	$
	(0.48)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net income (loss) per Class B share, diluted1
	​
	$
	0.01
	​
	$
	(0.24)
	​
	​
	$
	0.02
	​
	$
	(0.48)
	​
	​


​
	1
	The net income (loss) attributable to Class B stockholders, basic and diluted, and the weighted average Class B common stock basic and diluted, as of and for the three and six months ended June 30, 2020 were retrospectively restated to effect the Share Exchange. As there were no changes to the total number of shares outstanding as a result of the Share Exchange, there was no change to net loss per Class B share, basic or diluted from previously disclosed results for the three and six months ended June 30, 2020.


​
​
​
12.    STOCK-BASED AWARD PLANS
On the effective date of the Offering, the Company adopted the 2020 Plan and the ESPP. 
The 2020 Plan provides the ability to grant cash and equity-based incentive awards to eligible employees, directors and service providers in order to attract, retain and motivate those that make important contributions to the Company. The 2020 Plan provides for the award of stock options, RSAs, RSUs, SARs and other cash compensation. 
The ESPP provides eligible employees with rights during each six-month ESPP offering period to purchase shares of the Company’s Class A common at the ESPP Discount through payroll deductions, except for the initial offering period (July 28 to November 30, 2020) whereby the participants were permitted to make lump sum contributions to the ESPP for such period. Amounts withheld or received from participants are reflected in accrued salaries and benefits in the condensed consolidated balance sheets until such shares are purchased. Amounts withheld from participants for the offering period ending November 30, 2021 aggregated $152 as of June 30, 2021.
Prior to the adoption of the 2020 Plan, the Company had a SAR plan for the purpose of providing incentives to key members of management and consultants to contribute to the growth and financial success of the Company. As a result of the Offering, SAR participants were offered the option to either redeem their SARs upon the occurrence of the Offering or amend their SARs pursuant to which, upon effectiveness of the 2020 Plan, such SARs would become options to purchase shares of Class A common stock under the 2020 Plan (the “SAR Exchange Offer”). All SAR participants eligible to receive the SAR Exchange Offer accepted and had their outstanding SARs converted to stock options with equivalent terms under the 2020 Plan at the Offering effective date (the “Converted SARs”) of July 28, 2020. This was considered a modification of these SAR awards which was recorded in the respective quarter this occurred. The SAR plan was subsequently retired (“Retired SAR Plan”) and any SARs issued after such date will be granted under the 2020 Plan.
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Prior to the adoption of the 2020 Plan, the Company had options outstanding to purchase shares of former Class B common stock. Upon the effectiveness of the Offering these options were amended and exchanged for options to purchase an equivalent number of Class A shares at the same exercise price and vesting, subject to many of the terms of the 2020 Plan. These options remain subject to expiration in connection with a Triggering Event under the terms of the original option agreements (the “Amended Options”). Any options issued subsequent to this exchange will be granted under the 2020 Plan.
2020 Plan
As of June 30, 2021, 854 shares of Class A common were available for issuance under the 2020 Plan. 
Awards issued under the 2020 Plan vest based on service criteria established by the Board. The Company has elected to account for forfeitures as they occur rather than estimate forfeitures at date of grant. 
Retired SAR Plan
At June 30, 2020, the fair value of the common stock underlying the SAR Awards was determined by the Board with assistance from management and an independent third-party valuation firm. The determination of value used the market and income approaches, with an adjustment for marketability discount pertinent to private company entities in arriving at the per share fair value (the “valuation methodology”). Under the market approach, the guideline public company method is used, which estimates the fair value of the Company based on market prices of stock of guideline public companies. The income approach involves projecting the future benefits of owning an asset and estimating the present value of those future benefits by discounting them based upon the time value of money and the investment risks associated with ownership. At the end of 2019, due to the consideration by the Board of pursuing the Offering, the valuation methodology began to consider the impact of such an event on the value of the Company’s common stock underlying the awards. As the Company approached the Offering effective date, this resulted in increases in the value of the SAR Awards which resulted in corresponding increases to compensation expense during 2020 which exceeded historical results.  
Amended Options
Prior to the amendment of the options in connection with the Offering in July 2020, the options permitted holders to put their exercised shares back to the Company, thus the options were classified as temporary equity and included in “Options for Redeemable Shares” on the condensed consolidated statements of changes in equity (deficit) at June 30, 2020 and March 31, 2020. The Company recorded an increase in the value of Options for Redeemable Shares of $14,637 and $29,879 during the three and six months ended June 30, 2020, respectively, pertaining to the 3,676 options outstanding at June 30, 2020.  As all options outstanding were fully vested, no related compensation expense was recorded for the six months ended June 30, 2020.
In connection with the amendment, the option holders’ ability to put the exercised Amended Option shares to the Company in order to attain liquidity was exchanged for the right by the holders to exercise these options and sell the related shares on the NASDAQ exchange. As a result of the put right no longer being applicable, the options were no longer considered temporary equity and were reclassified to stockholders’ equity at the time of the exchange. 
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The following table summarizes activity for options outstanding under the 2020 Plan:
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	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	​
	Weighted
	​
	​
	​

	​
	​
	​
	​
	​
	Weighted
	​
	Average
	​
	​

	​
	​
	​
	​
	​
	Average
	​
	Remaining
	​
	Aggregate

	​
	​
	​
	​
	​
	Exercise
	​
	Contractual
	​
	Intrinsic

	2020 Plan Option Activity
	​
	Units
	​
	​
	Price
	​
	Life (Years)
	​
	Value

	Outstanding at January 1, 2021
	​
	11,876
	​
	$
	2.44
	​
	​
	​
	​
	​

	Granted
	​
	263
	​
	$
	31.51
	​
	​
	​
	​
	​

	Forfeited
	​
	(281)
	​
	$
	3.50
	​
	​
	​
	​
	​

	Exercised
	​
	(1,677)
	​
	$
	2.14
	​
	​
	​
	$
	35,882

	2020 Plan options outstanding at June 30, 2021
	​
	10,181
	​
	$
	3.21
	​
	5.11
	​
	$
	190,675

	2020 Plan options exercisable at June 30, 2021
	 
	5,895
	​
	$
	1.77
	 
	3.36
	​
	$
	118,920

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


​
The detail of options outstanding, vested and exercisable under the 2020 Plan as of June 30, 2021 is as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Options Outstanding
	​
	Options Vested and Exercisable

	​
	    
	​
	    
	Weighted
	    
	​
	    
	Weighted

	​
	​
	​
	​
	Average
	​
	​
	​
	Average

	Exercise Prices
	​
	Units
	​
	Life (Years)
	​
	Units
	​
	Life (Years)

	$0.15 to $0.71
	 
	2,234
	 
	*
	 
	2,234
	 
	—

	$2.15 
	 
	548
	 
	3.61
	 
	548
	 
	3.61

	$2.50 
	 
	2,431
	 
	4.99
	 
	1,801
	 
	4.86

	$2.67 
	 
	650
	 
	5.68
	 
	273
	 
	5.69

	$3.17 
	 
	1,415
	 
	6.78
	 
	665
	 
	6.76

	$3.73 
	 
	1,957
	 
	8.31
	 
	371
	 
	8.01

	$4.70 
	 
	683
	 
	8.61
	 
	—
	 
	—

	$17.66 
	​
	12
	​
	9.87
	​
	—
	​
	—

	$32.16 
	 
	251
	 
	9.67
	 
	3
	 
	9.67

	​
	 
	10,181
	​
	​
	 
	5,895
	​
	​


*Amended Options have indefinite contractual lives
​
The Board intends all options granted to be exercisable at a price per share not less than the per share fair market value of the Company’s Class A common stock underlying the options on the date of grant. Compensation expense for new option awards issued subsequent to the Offering to participants under the 2020 Plan are measured based on the grant date fair value of the awards and recognized in the condensed consolidated statements of comprehensive loss over the period during which the participant is required to perform the requisite services. The vesting period is generally one to four years. The grant date fair value of options is estimated using the Black-Scholes model. 
There were no options issued or outstanding under the 2020 Plan for the three months ended June 30, 2020. The Company issued 251 options and 12 options under the 2020 Plan during the three months ended March 31 and June 30, 2021, respectively. The assumptions used in the Black-Scholes model to determine the value of the options issued during these periods are as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	Option Valuation Period
	​

	​
	​
	Q1 2021
	​
	​
	​
	Q2 2021
	​

	Fair market value of common stock
	$
	32.16
	​
	​
	$
	17.66
	​

	Volatility
	 
	36.8
	%
	​
	 
	36.8
	%

	Expected term (years)
	 
	6.0
	​
	​
	 
	6.0
	​

	Expected dividend yield
	 
	—
	%
	​
	 
	—
	%

	Risk-free interest rate
	 
	0.4
	%
	​
	 
	0.4
	%


​
The fair market value of common stock reflects the market closing price on NASDAQ on the respective option grant date. As of the valuation dates, the Company lacked sufficient historical data on the volatility of its stock price. Selected 
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During the three and six months ended June 30, 2021, the Company recognized aggregate stock-based compensation expense for options and Converted SARs that were exchanged for options under the 2020 Plan of $3,913 and $7,681, respectively, net of forfeitures related to these awards.  At June 30, 2021, $25,025 of unrecognized compensation expense associated with options and Converted SARs is expected to be recognized over a weighted average period of approximately 3.0 years.
Restricted Stock Units
The following table summarizes RSU activity for the six months ended June 30, 2021:
​
	​

	​

	​

	​

	​

	​


	​
	    
	    
	    
	Weighted

	​
	​
	​
	​
	Average

	​
	​
	​
	​
	Grant Date Fair

	​
	​
	Units
	​
	Value Per Share

	Outstanding at January 1, 2021
	 
	101
	​
	$
	23.80

	Granted
	 
	352
	​
	 
	30.73

	Vested
	 
	(7)
	​
	 
	34.78

	Forfeited
	 
	(15)
	​
	 
	28.86

	Outstanding at June 30, 2021
	 
	431
	​
	$
	29.50


​
There were no RSUs issued or outstanding for the six months ended June 30, 2020. Stock-based compensation cost for RSUs is measured based on the fair value of the Company’s underlying common stock on the date of grant and is recognized on a straight-line basis in the condensed consolidated statements of comprehensive loss over the period during which the participant is required to perform services in exchange for the award, which is generally one to four years.  Vested RSUs are settled by issuing Class A shares or the equivalent value in cash at the Board’s discretion. During the three and six months ended June 30, 2021, the Company recognized stock-based compensation expense for RSUs of $793 and $1,229, respectively, net of forfeitures related to these awards. At June 30, 2021, $11,108 of unrecognized compensation cost for RSUs is expected to be recognized over a weighted average period of approximately 3.6 years.
In connection with the Taxamo acquisition, certain continuing employees of Taxamo received RSUs with service and performance conditions covering up to 1,230 shares of our Class A common stock (“PSUs”) with an aggregate grant date fair value of $21,729 that will be accounted for as post-acquisition compensation expense over the vesting period. The performance-based condition will be satisfied upon meeting certain performance targets for the year ended 2023. As of June 30, 2021, it is not probable that these targets will be met, thus no compensation expense has been recorded to date related to these PSUs.
Restricted Stock Awards
The following table summarizes RSA activity for the six months ended June 30, 2021:
​
	​

	​

	​

	​

	​

	​


	​
	    
	    
	    
	Weighted

	​
	​
	​
	​
	Average

	​
	​
	​
	​
	Grant Date Fair

	​
	​
	Units
	​
	Value Per Share

	Outstanding at January 1, 2021
	 
	670
	​
	$
	19.00

	Granted
	 
	59
	​
	 
	17.66

	Vested
	 
	(234)
	​
	 
	19.00

	Forfeited
	 
	(18)
	​
	 
	19.00

	Outstanding at June 30, 2021
	 
	477
	​
	$
	18.90


​
There were no RSAs issued or outstanding for the six months ended June 30, 2020. Stock-based compensation cost for RSAs is measured based on the fair value of the Company’s underlying common stock on the date of grant and is 
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Employee Stock Purchase Plan
The ESPP permits participants to purchase Class A common stock through payroll deductions of up to a specified percentage of their eligible compensation. The maximum number of shares that may be purchased by a participant during any offering period is determined by the plan administrator in advance of each offering period.
On the first trading day of each offering period, each participant will automatically be granted an option to purchase shares of Class A common. The option will expire at the end of the applicable offering period and will be exercised at that time to the extent of the payroll deductions  accumulated or contributions made during such offering period. The purchase price of the shares, in the absence of a contrary designation, is 15% of the lower of the fair value of the Class A common on the first or last day of the ESPP offering period. Participants may voluntarily end their participation in the plan at any time during a specified period prior to the end of the applicable offering period and will be paid their accrued payroll deductions and related contributions, if applicable, that have not yet been used to purchase shares of Class A common. If a participant withdraws from the plan during an offering period, the participant cannot rejoin until the next offering period. Participation ends automatically upon a participant’s termination of employment.
A total of 1,000 shares of Class A common were initially reserved for issuance under the ESPP. The number of shares available for issuance under the ESPP will be increased annually on January 1 of each calendar year beginning in 2021 and ending in and including 2030, by an amount equal to the lesser of (i) 1% of the shares of Class A and Class B common stock outstanding on the final day of the immediately preceding calendar year and (ii) such smaller number of shares as is determined by the Board, provided that no more than 16,000 shares of Class A common stock may be issued. The ESPP is administered by a committee of the Board.
​
The Company recorded stock-based compensation expense of $133 and $263 for the three and six months ended June 30, 2021, respectively, related to the ESPP. Class A common stock purchased under the ESPP for the six-month offering period ended May 31, 2021 aggregated 60 shares. As of June 30, 2021, there was approximately $227 of unrecognized ESPP stock-based compensation cost that is expected to be recognized on a straight-line basis over the remaining term of the six-month offering period that started June 1, 2021. 
​
The fair value of ESPP purchase rights is comprised of the value of the 15% ESPP Discount and the value associated with the Call/Put over the respective ESPP offering period. The value of the Call/Put for the previous offering period (December 1, 2020 – May 31, 2021) and the current offering period (June 1, 2021 – November 30, 2021) was estimated using the Black-Scholes model with the following assumptions: 
​
	​

	​

	​

	​

	​

	​

	​


	​
	Previous
	​
	Current
	​

	​
	Offering Period
	    
	Offering Period
	    

	Fair market value of common stock
	$
	25.83
	​
	$
	19.89
	​

	Volatility
	​
	35.10
	% 
	​
	35.10
	% 

	Expected term (years)
	​
	0.50
	​
	​
	0.50
	​

	Expected dividend yield
	​
	—
	% 
	​
	—
	% 

	Risk-free interest rate
	​
	0.12
	% 
	​
	0.12
	% 


​
The Company lacks sufficient historical data on the volatility of its stock price. Selected volatility is representative of expected future volatility and was based on the historical and implied volatility of comparable publicly traded companies over a similar expected term. The expected term represents the term of the ESPP offering period, which is generally six months. The Company does not expect to pay dividends. The risk-free interest rate was based on the rate for a U.S. Treasury zero-coupon issue with a term that closely approximates the expected term of the award at the date nearest the offering term.
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The Company recognized total stock-based compensation cost related to incentive awards as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the three months ended 
	​
	For the six months ended 
	​

	​
	​
	June 30, 
	​
	June 30, 
	​

	​
	    
	2021
	    
	2020
	​
	2021
	    
	2020
	​

	Stock-based compensation expense:
	 
	​
	  
	 
	​
	  
	​
	​
	  
	 
	​
	  
	​

	SARs and Converted SARs
	​
	$
	3,520
	​
	$
	41,676
	​
	$
	6,911
	​
	$
	76,596
	​

	Stock options
	​
	 
	393
	​
	 
	—
	​
	 
	770
	​
	 
	—
	​

	RSUs
	​
	 
	793
	​
	 
	—
	​
	 
	1,229
	​
	 
	—
	​

	RSAs
	​
	​
	1,446
	​
	​
	—
	​
	​
	3,655
	​
	​
	—
	​

	ESPP
	​
	 
	133
	​
	 
	—
	​
	 
	263
	​
	 
	—
	​

	Total stock-based compensation expense
	​
	$
	6,285
	​
	$
	41,676
	​
	$
	12,828
	​
	$
	76,596
	​


​
The Company recognized stock-based compensation cost in the condensed consolidated statements of comprehensive loss as follows: 
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	For the three months ended 
	​
	For the six months ended 
	​

	​
	​
	June 30, 
	​
	June 30, 
	​

	​
	    
	2021
	    
	2020
	​
	2021
	    
	2020
	​

	Stock-based compensation expense:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of revenues, software subscriptions
	​
	$
	572
	​
	$
	4,168
	​
	$
	1,132
	​
	$
	7,660
	​

	Cost of revenues, services
	​
	​
	622
	​
	 
	6,251
	​
	​
	1,216
	​
	 
	11,489
	​

	Research and development
	​
	​
	571
	​
	 
	4,168
	​
	​
	1,132
	​
	 
	7,660
	​

	Selling and marketing
	​
	​
	1,433
	​
	 
	8,335
	​
	​
	2,720
	​
	 
	15,319
	​

	General and administrative
	​
	​
	3,087
	​
	 
	18,754
	​
	​
	6,628
	​
	 
	34,468
	​

	Total stock-based compensation expense
	​
	$
	6,285
	​
	$
	41,676
	​
	$
	12,828
	​
	$
	76,596
	​


​
​
​
​
​
​
​
13.   LEGAL PROCEEDINGS
The Company may become involved in various lawsuits and legal proceedings, which arise, in the ordinary course of business. However, litigation is subject to inherent uncertainties, and an adverse result in these or other matters may arise from time to time that may harm the Company’s business. The Company is not aware of any such legal proceedings or claims that management believes will have a material adverse effect on its business, financial condition, or operating results.
​
​
​
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	Item 2.
	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 in conjunction with the condensed consolidated financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 10-Q. In addition to historical financial information, the following discussion contains forward-looking statements that reflect our plans, estimates, beliefs and expectations that involve risks and uncertainties. Our actual results and the timing of events could differ materially from those discussed in the forward-looking statements. Factors that could cause or contribute to these differences include those discussed below and elsewhere in this Quarterly Report on Form 10-Q, particularly in the section titled “Special Note Regarding Forward-Looking Statements” above.
Overview
Vertex is a leading global provider of indirect tax software and solutions. Our mission is to deliver the most trusted tax technology enabling global businesses to transact, comply and grow with confidence. Vertex provides cloud-based and on-premise solutions that can be tailored to specific industries for every major line of indirect tax, including sales and consumer use, value added and payroll. Headquartered in North America, and with offices in South America and Europe, Vertex employs over 1,200 professionals and serves companies across the globe.
We have pioneered tax technology for over 40 years. We first began electronic delivery of tax rules in the early 1980s, and we first sold transaction tax processing software in 1982. Today, our software enables tax determination, compliance and reporting, tax data management and document management with powerful pre-built integrations to core business applications used by most companies, particularly those applications that have a significant impact on global commerce. Our software is fueled by over 300 million data-driven effective tax rules and supports indirect tax compliance in more than 19,000 jurisdictions worldwide. In order to maintain the quality of our content, our team includes many global tax and regulatory experts from industry and the public sector, who deliver monthly updates to our tax content, which are then incorporated directly into our software. Our solutions can be deployed on-premise, in the cloud, or both, with implementation services available to enable optimal customer outcomes and satisfy their unique business requirements.
We have accumulated industry-specific tax knowledge for over four decades, and our customers leverage our in-depth content through their use of our software. This allows our customers to comply with the dynamic regulatory landscape in real time and mitigates our customers’ risk exposure. As our customers expand their global footprint and business models, we are actively supporting their expansion by continuously strengthening our content offering and allowing for additional jurisdiction-specific tax compliance.
We derive the majority of our revenue from software subscriptions. These subscriptions include use of our software and ongoing monthly content updates. Our software is offered on a subscription basis to our customers, regardless of their deployment preferences. On-premise subscriptions are typically sold through one-year contracts and cloud-based subscriptions are typically sold through one- to three-year contracts. We bill almost all of our customers annually in advance of the subscription period.
Our customers include a majority of the Fortune 500, as well as a majority of the top 10 companies by revenue in multiple industries such as retail, technology and manufacturing, in addition to leading marketplaces. As our customers expand geographically and pursue omnichannel business models, their tax determination and compliance requirements increase and become more complex, providing sustainable organic growth opportunities for our business. Our flexible, tiered transaction-based pricing model also results in our customers growing their spend with us as they grow and continue to use our solutions. We principally price our solutions based on a customer’s revenue base, in addition to a number of other factors.
We employ a hybrid deployment model to align to our customers’ technology preferences for their core financial management software across on-premise, cloud deployments or any combination of these models. Over time, we expect both existing and newly acquired customers to continue to shift towards cloud deployment models. Cloud-based subscription sales to new customers have grown at a significantly faster rate than on-premise software subscription sales, which is a trend that we expect to continue over time. We generated 36% and 26% of software subscription revenue from 
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cloud-based subscriptions during the three months ended June 30, 2021 and 2020, respectively, and 34% and 26% for the six months ended June 30, 2021 and 2020, respectively. While our on-premise software subscription revenue comprised 64% and 74% of our software subscription revenues during the three months ended June 30, 2021 and 2020, respectively, and 66% and 74% for the six months ended June 30, 2021 and 2020, respectively, it continues to decrease as a percentage of total software subscriptions revenues as cloud-based subscriptions accelerate.
We license our solutions primarily through our direct sales force, which focuses on selling to qualified leads provided by our marketing efforts, and through our network of referral partners. We also utilize indirect sales to a lesser extent to efficiently grow and scale our enterprise and mid-market revenues.
Our partner ecosystem is a differentiating, competitive strength in both our software development and our sales and marketing activities. We integrate with key technology partners that span ERP, CRM, procurement, billing, POS and e-commerce. These partners include Adobe/Magento, Coupa, Microsoft Dynamics, NetSuite, Oracle, Salesforce, SAP, SAP Ariba, Workday and Zuora. We also collaborate with numerous accounting firms who have built implementation practices around our software to serve their customer base.
We believe that global commerce and the compliance environment provides durable and accelerating growth opportunities for our business. We generated revenue of $104.9 million and $91.3 million for the three months ended June 30, 2021 and 2020, respectively. We generated revenue of $203.2 million and $180.5 million for the six months ended June 30, 2021 and 2020, respectively. We had a net income of $0.8 million and a net loss of $(29.1) million for the three months ended June 30, 2021 and 2020, respectively. We had a net income of $3.1 million and a net loss of $(58.1) million for the six months ended June 30, 2021 and 2020, respectively. Net income is presented in accordance with generally accepted accounting principles in the U.S. (“GAAP”).
We define Adjusted EBITDA as net income or loss before interest, taxes, depreciation, and amortization, as adjusted to exclude charges for asset impairments, stock-based compensation expense, severance expense and transaction costs. Adjusted EBITDA was $19.2 million and $21.5 million for the three months ended June 30, 2021 and 2020, respectively. Adjusted EBITDA was $37.4 million and $36.8 million for the six months ended June 30, 2021 and 2020, respectively. Adjusted EBITDA is a non-GAAP financial measure. Refer to “Key Business Metrics” and “Use and Reconciliation of Non-GAAP Financial Measures” for further discussion of key business metrics and non-GAAP financial measures and their comparison to GAAP financial measures.
Recent Developments
Taxamo Acquisition
On May 12, 2021, the Company acquired 95% of the outstanding equity of EVAT Solutions Limited (“EVAT”) and its wholly owned subsidiaries (collectively “Taxamo”), a cloud-based provider of tax and payment automation for global eCommerce and marketplaces. This acquisition supports the Company’s growth strategies across eCommerce platforms and marketplaces in Europe and North America. The preliminary purchase price for the Taxamo acquisition was $200.7 million as of the acquisition date, consisting of (i) $190.2 million of cash paid at closing, (ii) an acquisition holdback of $0.5 million, and (iii) an option to purchase from and an option for the remaining shareholder to sell the remaining 5% of the outstanding equity of EVAT at a fixed amount between August and December 2021 for $10.0 million.
Impact of COVID-19
During 2020 and for the six months ended June 30, 2021, the COVID-19 pandemic had minimal impact on our revenues and results of operations, as we continue to derive the significant majority of our revenues from our existing software subscriptions. As we principally price our solutions based on our customers’ revenues within certain revenue bands, elongated declines in our existing customers’ revenues may impact our ability to grow our existing customer revenues. We did not experience an abnormal number of non-renewals in 2020 or for the six months ended June 30, 2021, nor any material declines in revenues associated with declines in our customers’ revenues, and we currently expect our existing customer base to remain largely stable, as it did through the recession in 2008 and 2009. However, significant increases in non-renewals or concessions to renewal customers would have a material impact on our revenues and cash 
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flows. During 2020 and through the six months ended June 30, 2021, we have seen some delays in signing deals due to prospects ongoing adjustments to working remotely for extended periods of time, and some due to economic uncertainty. We expect that the uncertainty caused by the COVID-19 pandemic could impact our billings to new customers beyond 2020 and the six months ended June 30, 2021 as the pandemic continues to generate economic uncertainty. In addition, it may also negatively impact our efforts to maintain or expand revenues from our existing customers as they continue to evaluate certain long-term projects and budget constraints. However, we do not anticipate that overall demand for our software and solutions, our ability to deliver such software and solutions, or our growth strategies will be materially impacted by the COVID-19 pandemic, as companies continue to rely on us for their indirect tax solutions.
Our cash collections for 2020 were consistent with our expectations as some of the procedural disruptions that customers experienced as they shifted to remote work early in the year stabilized by the end of 2020. We believe that we may see delays in collections in 2021 as the recent resurgence of COVID-19 continues to generate economic uncertainty. However, we do not believe that these delays will materially impact our business; we continue to expect that we will be able to collect amounts due under subscription contracts from customers experiencing issues as a result of the COVID-19 pandemic, and we have not recorded additional credit losses associated with the allowance for doubtful accounts in connection with any delays. Given that customers cannot forgo our monthly content updates, which are necessary to remain compliant with the most current regulations, we believe customers will continue to pay our renewal invoices in a timely, even if slightly elongated, manner. We believe that we currently have ample liquidity and capital resources to continue to meet our operating needs, and our ability to continue to service our debt or other financial obligations is not currently impaired. For a further description of our liquidity, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources.”
The extent to which the COVID-19 pandemic impacts our business going forward will depend on numerous evolving factors that cannot reliably be predicted, including the duration and scope of the pandemic; governmental, business, and individuals’ actions in response to the pandemic; and the impact on economic activity, including the possibility of recession or financial market instability. These factors may adversely impact consumer, business and government spending on technology as well as customers’ ability to pay for our products and services on an ongoing basis. This uncertainty also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety of areas that depend on these estimates and assumptions, including estimated allowance for subscription cancellations, product life cycles, estimated useful lives and potential impairment of long-lived assets and intangible assets, and potential impairment of goodwill.
Components of Our Results of Operations
Revenue
We generate revenue from software subscriptions and services.
Revenue is recognized upon transfer of control of promised products or services to customers in an amount that reflects the consideration expected to be received in exchange for those products or services. We enter into contracts that include various combinations of products and services, which are generally capable of being distinct and accounted for as separate performance obligations. Revenue is recognized net of allowance for subscription and non-renewal cancellations and any taxes collected from customers that are subsequently remitted to governmental authorities.
Software Subscriptions
Licenses for on-premise software subscriptions, which are generally one year, provide the customer with a right to use the software as it exists when made available to the customer. Customers purchase a subscription to these licenses, which includes the related software and tax content updates and product support. The updates and support, which are part of the subscription agreement, are essential to the continued utility of the software; therefore, we have determined the software and the related updates and support to be a single performance obligation. Accordingly, when on-premise software is licensed, the revenue associated with this combined performance obligation is recognized ratably over the license term as these subscriptions are provided for the duration of the license term. Revenue recognition begins on the later of the beginning of the subscription period or the date the software is made available to the customer to download. 
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Our on-premise software subscription prices in the initial subscription year are higher than standard renewal prices. The excess initial year price over the renewal price is a material right that provides customers with the right to this reduced renewal price. We recognize revenue associated with this material right over the estimated period of benefit to the customer, which is generally three years.
Our cloud-based subscriptions allow customers to use Vertex-hosted software over the contract period without taking possession of the software. The contracts are generally for one to three years and are generally billed annually in advance of the subscription period. Our cloud-based offerings also include related updates and support. All services within the cloud-based contracts consistently provide a benefit to the customer during the subscription period, thus the associated revenue is recognized ratably over the subscription period. Revenue recognition begins on the later of the beginning of the subscription period or the date the customer is provided access to the cloud-based solutions.
Revenue is impacted by the timing of sales and our customers’ growth or contractions resulting in their need to expand or contract their subscription usage, the purchase of new solutions or the non-renewal of existing solutions. In addition, revenue will fluctuate with the cessation of extended product support fees charged for older versions of our software subscription solutions when they are retired and these fees are no longer charged. Contracts for on-premise licenses permit cancellations at the end of the license term, which is generally one year. Legacy cloud-based subscription contracts for multi-year periods previously provided customers the right to terminate their contract for services prior to the end of the subscription period at a significant penalty. This penalty requires the payment of a percentage of the remaining months of the then current contract term. Current cloud-based contracts do not contain such termination rights. Terminations of cloud-based subscriptions prior to the end of the subscription term have occurred infrequently and the impact has been immaterial. The allowance for subscription and non-renewal cancellations reflects an estimate of the amount of such cancellations and non-renewals based on past experience, current information and forward-looking economic considerations.
Services Revenue
We generate services revenue primarily in support of our customers’ needs associated with our software and to enable them to realize the full benefit of our solutions. These software subscription-related services include configuration, data migration and implementation, and premium support and training. In addition, we generate services revenue through our managed services offering which allows customers to outsource all or a portion of their indirect tax operations to us. These services include indirect tax return preparation, filing and tax payment and notice management. We generally bill for services on a per-transaction or time and materials basis, and we recognize revenue from deliverable-based professional services as services are performed.
Fluctuations in services revenue are directly correlated to fluctuations in our subscription revenues with respect to implementation and training services as we have historically experienced an attachment rate to subscription sales for these services in excess of 60%. However, demand for services in 2020 exceeded historical levels as certain customers migrated to a newer version of the software which is not expected to be a significant driver of our services revenues growth in 2021. In addition, our managed services offering has continued to experience increased revenues associated with returns processing volume increases attributable to regulatory changes, as customers expanded their tax filings into more jurisdictions.
Cost of Revenue
Software Subscriptions
Cost of software subscriptions revenue consists of costs related to providing and supporting our software subscriptions and includes personnel and related expenses, including salaries, benefits, bonuses and stock-based compensation. In addition, cost of revenue includes direct costs associated with information technology, such as data center and software hosting costs, and tax content maintenance. Cost of revenue also includes amortization associated with direct labor and related expenses for capitalized internal-use software for cloud-based subscription solutions and software developed for sale for new products and enhancements to existing products, and costs associated with the amortization of acquired intangible assets. We plan to continue to significantly expand our infrastructure and personnel to support our future growth 
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and increases in transaction volumes of our cloud-based solutions, including through acquisitions. We expect growth in our business will result in an increase in cost of revenue in absolute dollars.
Services
Cost of services revenue consists of direct costs of software subscription-related services and our managed services offering. These costs include personnel and related expenses, including salaries, benefits, bonuses, stock-based compensation and the cost of third-party contractors and other direct expenses. We plan to continue to expand our infrastructure and personnel as necessary to support our future growth and related increases in our service revenue. We expect growth in our business will result in an increase in the cost of services revenue in absolute dollars, but may decrease as a percentage of revenues as we scale our operations.
Research and Development
Research and development expenses consist primarily of personnel and related expenses for our research and development activities, including salaries, benefits, bonuses and stock-based compensation, and the cost of third-party developers and other contractors. Research and development costs, other than software development expenses qualifying for capitalization, are expensed as incurred. 
We devote substantial resources to developing new products and enhancing existing products, conducting quality assurance testing and improving our core technology. We believe continued investments in research and development are critical to attain our strategic objectives and expect research and development costs to increase in absolute dollars. These investments include enhancing our solution offerings to address changing customer needs to support their growth, as well as implementing changes required to keep pace with our partners’ technology to ensure the continued ability of our solutions to work together and deliver value to our customers. The market for our solutions is characterized by rapid technological change, frequent new product and service introductions and enhancements, changing customer demands and evolving industry standards. As a result, although we are making significant research and development expenditures, which may be incurred and certain of which may be capitalized, there is no guarantee these solutions will be accepted by the market. This could result in increased costs or an impairment of capitalized development costs with no resulting future revenue benefit.
Selling and Marketing Expenses
Selling expenses consist primarily of personnel and related expenses in support of sales and marketing efforts. These costs include salaries, benefits, bonuses and stock-based compensation. In addition, selling expense includes costs related to advertising and promotion efforts, branding costs, partner-based commissions, costs associated with our annual customer conferences and amortization of certain acquired intangible assets. We intend to continue to invest in our sales and marketing capabilities in the future to continue to increase our brand awareness and expect these costs to increase on an absolute dollar basis as we grow our business and continue to expand our market and partner ecosystem penetration. Sales and marketing expense in absolute dollars and as a percentage of total revenue may fluctuate from period-to-period based on total revenue levels and the timing of our investments in our sales and marketing functions as these investments may vary in scope and scale over future periods. In addition, travel restrictions due to COVID-19 continue to result in reductions in travel and external marketing events. These costs are expected to increase once travel and conference restrictions are lifted, although it is uncertain whether they will return to historical levels experienced pre-COVID-19.
General and Administrative
General and administrative expenses consist primarily of personnel and related expenses for administrative, finance, information technology, legal, risk management, facilities and human resources staffing, including salaries, benefits, bonuses, severance, stock-based compensation, professional fees, insurance premiums, facility costs and other internal support costs.
We expect our general and administrative expenses to increase in absolute dollars as we continue to expand our operations, hire additional personnel, integrate future acquisitions and incur additional costs associated with becoming a 
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publicly listed company. As a public company, we expect to incur increased expenses related to accounting, tax and auditing activities, legal, insurance, SEC compliance and internal control compliance, including the design, implementation and testing of increasingly formalized systems of internal control over financial reporting.
Depreciation and Amortization
Depreciation and amortization expense consists of the allocation of purchased and developed asset costs over the future periods benefitted by the use of these assets. These assets include leasehold improvements for our facilities, computers and equipment needed to support our customers and our internal infrastructure and capitalized internal-use software associated with our internal infrastructure and tools. Depreciation and amortization will fluctuate in correlation with our ongoing investment in internal infrastructure costs to support our growth.
Other Operating Expense, net
Other operating expense, net consists primarily of transactions costs associated with merger and acquisition activities, quarterly remeasurement of contingent consideration associated with completed acquisitions, realized gains and losses on foreign currency changes and other operating gains and losses. These amounts will fluctuate as a result of ongoing merger and acquisition activities and for changes in foreign currency rates.
Interest (Income) Expense, net
Interest (income) expense, net reflects the amount of our interest expense that exceeds interest income over the same period. 
Interest expense consists primarily of interest payments and other financing costs on our bank credit facility. Interest expense includes amortization of deferred financing fees over the term of the credit facility or write-downs of such costs upon redemption of debt. Interest expense will vary as a result of fluctuations in the level of debt outstanding as well as interest rates on such debt. In addition, interest expense will include adjustments to the fair value of contracts that may be entered into to hedge risks associated with currency fluctuations for cash receipts or cash payments denominated in currencies other than U.S. dollars and which do not qualify for hedge accounting. In addition, changes in the settlement value of the future payment obligation for the Systax Sistemas Fiscais Limited (“Systax”) acquisition will be recorded as interest expense.
Interest income reflects earnings on investments of our cash on hand and on funds held for customers related to our managed outsourcing services. Interest income will vary as a result of fluctuations in the future level of funds available for investment and the rate of return available in the market on such funds.
Provision for Income Taxes
Prior to July 27, 2020, Vertex was taxed as an S-Corporation for U.S. federal and certain state income tax purposes. As a result, net income or loss prior to this date has been allocated to and included on the income tax returns of the S-Corporation stockholders. Vertex was taxed at the corporate level in certain states where the S-Corporation status was not recognized or where the state imposed a tax on S-Corporations. Accordingly, the income tax provision or benefit for such periods was based on taxable income allocated to those states. In certain foreign jurisdictions, our subsidiaries were taxed at the corporate level, and the income tax provision or benefit is based on taxable income sourced to these foreign jurisdictions.
Effective as of July 27, 2020, Vertex converted to a C-Corporation, which resulted in our net income being taxed at the corporate level. As such, our provision for income taxes has increased since we are now subject to U.S. federal and state corporate income taxes.
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Results of Operations
You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our condensed consolidated financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 10-Q, our consolidated financial statements and the notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2020 filed with the SEC on March 15, 2021. The period-to-period comparison of financial results is not necessarily indicative of financial results to be achieved in future periods.
The following table sets forth our consolidated statements of comprehensive loss for the periods indicated.
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	Three months ended 
	​
	​
	​
	​
	​
	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	​
	​

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	​
	​
	June 30, 
	​
	​
	​
	​
	​
	​
	​

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-Over-Period Change 
	    
	​
	2021
	    
	2020
	    
	Period-Over-Period Change 
	    
	​

	Revenues:
	 
	​
	  
	 
	​
	  
	 
	​
	  
	 
	  
	 
	​
	​
	  
	 
	​
	  
	 
	​
	  
	 
	  
	 
	​

	Software subscriptions
	​
	$
	89,604
	​
	$
	77,306
	​
	$
	12,298
	 
	15.9
	%  
	​
	$
	172,884
	​
	$
	153,066
	​
	$
	19,818
	 
	12.9
	%  
	​

	Services
	​
	 
	15,334
	​
	 
	13,965
	​
	 
	1,369
	 
	9.8
	%  
	​
	 
	30,290
	​
	 
	27,450
	​
	 
	2,840
	 
	10.3
	%  
	​

	Total revenues
	​
	 
	104,938
	​
	 
	91,271
	​
	 
	13,667
	 
	15.0
	%  
	​
	 
	203,174
	​
	 
	180,516
	​
	 
	22,658
	 
	12.6
	%  
	​

	Cost of revenues:
	​
	 
	​
	​
	 
	​
	​
	 
	  
	 
	  
	​
	​
	 
	​
	​
	 
	​
	​
	 
	  
	 
	  
	​
	​

	Software subscriptions1
	​
	 
	26,829
	​
	 
	26,001
	​
	 
	828
	 
	3.2
	%  
	​
	 
	52,419
	​
	 
	50,685
	​
	 
	1,734
	 
	3.4
	%  
	​

	Services1
	​
	 
	10,550
	​
	 
	15,744
	​
	 
	(5,194)
	 
	(33.0)
	%  
	​
	 
	21,893
	​
	 
	30,522
	​
	 
	(8,629)
	 
	(28.3)
	%  
	​

	Total cost of revenues
	​
	 
	37,379
	​
	 
	41,745
	​
	 
	(4,366)
	 
	(10.5)
	%  
	​
	 
	74,312
	​
	 
	81,207
	​
	 
	(6,895)
	 
	(8.5)
	%  
	​

	Gross profit
	​
	 
	67,559
	​
	 
	49,526
	​
	 
	18,033
	 
	36.4
	%  
	​
	 
	128,862
	​
	 
	99,309
	​
	 
	29,553
	 
	29.8
	%  
	​

	Operating expenses:
	​
	 
	​
	​
	 
	​
	​
	 
	  
	 
	  
	​
	​
	 
	​
	​
	 
	​
	​
	 
	  
	 
	  
	​
	​

	Research and development1
	​
	 
	11,926
	​
	 
	13,617
	​
	 
	(1,691)
	 
	(12.4)
	%  
	​
	 
	23,385
	​
	 
	26,696
	​
	 
	(3,311)
	 
	(12.4)
	%  
	​

	Selling and marketing1
	​
	 
	24,865
	​
	 
	24,544
	​
	 
	321
	 
	1.3
	%  
	​
	 
	45,015
	​
	 
	48,877
	​
	 
	(3,862)
	 
	(7.9)
	%  
	​

	General and administrative1
	​
	 
	24,865
	​
	 
	37,758
	​
	 
	(12,893)
	 
	(34.1)
	%  
	​
	 
	49,717
	​
	 
	75,394
	​
	 
	(25,677)
	 
	(34.1)
	%  
	​

	Depreciation and amortization
	​
	 
	2,878
	​
	 
	2,505
	​
	 
	373
	 
	14.9
	%  
	​
	 
	5,705
	​
	 
	5,374
	​
	 
	331
	 
	6.2
	%  
	​

	Other operating expense, net
	​
	 
	4,483
	​
	 
	103
	​
	 
	4,380
	 
	4,252.4
	%  
	​
	 
	4,354
	​
	 
	214
	​
	 
	4,140
	 
	1,934.6
	%  
	​

	Total operating expenses
	​
	 
	69,017
	​
	 
	78,527
	​
	 
	(9,510)
	 
	(12.1)
	%  
	​
	 
	128,176
	​
	 
	156,555
	​
	 
	(28,379)
	 
	(18.1)
	%  
	​

	Income (loss) from operations
	​
	 
	(1,458)
	​
	 
	(29,001)
	​
	 
	27,543
	 
	95.0
	%  
	​
	 
	686
	​
	 
	(57,246)
	​
	 
	57,932
	 
	101.2
	%  
	​

	Interest (income) expense, net
	​
	 
	(385)
	​
	​
	1,059
	​
	​
	(1,444)
	​
	(136.4)
	%  
	​
	 
	150
	​
	​
	1,628
	​
	​
	(1,478)
	​
	90.8
	%  
	​

	Income (loss) before income taxes
	​
	 
	(1,073)
	​
	 
	(30,060)
	​
	 
	28,987
	 
	96.4
	%  
	​
	 
	536
	​
	 
	(58,874)
	​
	 
	59,410
	 
	100.9
	%  
	​

	Income tax benefit
	​
	 
	(1,881)
	​
	 
	(985)
	​
	 
	(896)
	 
	91.0
	%  
	​
	 
	(2,560)
	​
	 
	(735)
	​
	 
	(1,825)
	 
	248.3
	%  
	​

	Net income (loss)
	​
	 
	808
	​
	 
	(29,075)
	​
	 
	29,883
	 
	102.8
	%  
	​
	 
	3,096
	​
	 
	(58,139)
	​
	 
	61,235
	 
	105.3
	%  
	​

	Other comprehensive loss from foreign currency translations and revaluations, net of tax
	​
	 
	3,359
	​
	 
	276
	​
	 
	3,083
	 
	1,117.0
	%  
	​
	 
	4,336
	​
	 
	3,274
	​
	 
	1,062
	 
	32.4
	%  
	​

	Total comprehensive loss
	​
	$
	(2,551)
	​
	$
	(29,351)
	​
	$
	26,800
	 
	91.3
	%  
	​
	$
	(1,240)
	​
	$
	(61,413)
	​
	$
	60,173
	 
	98.0
	%  
	​


	1
	Includes stock-based compensation expenses as shown on the following table.
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	​
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	​


	​
	​
	Three months ended 
	​
	Six months ended 
	​
	​

	​
	​
	June 30
	​
	June 30
	​
	​

	(In thousands)
	    
	2021
	    
	2020
	​
	2021
	    
	2020
	​
	    

	Stock-based compensation expense:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of revenues, software subscriptions
	​
	$
	572
	​
	$
	4,168
	​
	$
	1,132
	​
	$
	7,660
	​
	​

	Cost of revenues, services
	​
	 
	622
	​
	 
	6,251
	​
	 
	1,216
	​
	 
	11,489
	​
	​

	Research and development
	​
	 
	571
	​
	 
	4,168
	​
	 
	1,132
	​
	 
	7,660
	​
	​

	Selling and marketing
	​
	 
	1,433
	​
	 
	8,335
	​
	 
	2,720
	​
	 
	15,319
	​
	​

	General and administrative
	​
	 
	3,087
	​
	 
	18,754
	​
	 
	6,628
	​
	 
	34,468
	​
	​

	Total stock-based compensation expense
	​
	$
	6,285
	​
	$
	41,676
	​
	$
	12,828
	​
	$
	76,596
	​
	​


​
The following table sets forth our results of operations as a percentage of our total revenues for the periods presented.
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	​

	​


	​
	​
	Three months ended 
	 
	​
	Six months ended 
	 
	​

	​
	​
	June 30
	 
	​
	June 30
	 
	​

	​
	    
	2021
	    
	2020
	 
	​
	2021
	    
	2020
	 
	​

	Revenues:
	 
	  
	 
	  
	​
	​
	  
	 
	  
	​
	​

	Software subscriptions
	 
	85.4
	%  
	84.7
	%  
	​
	85.1
	%  
	84.8
	%
	​

	Services
	 
	14.6
	%  
	15.3
	%  
	​
	14.9
	%  
	15.2
	%
	​

	Total revenues
	 
	100.0
	%  
	100.0
	%  
	​
	100.0
	%  
	100.0
	%
	​

	Cost of Revenues:
	 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Software subscriptions
	 
	25.6
	%  
	28.5
	%  
	​
	25.8
	%  
	28.1
	%
	​

	Services
	 
	10.1
	%  
	17.2
	%  
	​
	10.8
	%  
	16.9
	%
	​

	Total cost of revenues
	 
	35.7
	%  
	45.7
	%  
	​
	36.6
	%  
	45.0
	%
	​

	Gross profit
	 
	64.3
	%  
	54.3
	%  
	​
	63.4
	%  
	55.0
	%
	​

	Operating expenses:
	 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Research and development
	 
	11.4
	%  
	14.9
	%  
	​
	11.5
	%  
	14.8
	%
	​

	Selling and marketing
	 
	23.7
	%  
	26.9
	%  
	​
	22.2
	%  
	27.1
	%
	​

	General and administrative
	 
	23.7
	%  
	41.4
	%  
	​
	24.5
	%  
	41.8
	%
	​

	Depreciation and amortization
	 
	2.7
	%  
	2.7
	%  
	​
	2.8
	%  
	3.0
	%
	​

	Other operating expense, net
	 
	4.3
	%  
	0.1
	%  
	​
	2.1
	%  
	0.1
	%
	​

	Total operating expenses
	 
	65.8
	%  
	86.0
	%  
	​
	63.1
	%  
	86.8
	%
	​

	Income (loss) from operations
	 
	(1.4)
	%  
	(31.8)
	%  
	​
	0.3
	%  
	(31.8)
	%
	​

	Interest (income) expense, net
	 
	(0.4)
	%  
	1.2
	%  
	​
	0.1
	%  
	(0.9)
	%
	​

	Income (loss) before income taxes
	 
	(1.0)
	%  
	(33.0)
	%  
	​
	0.2
	%  
	(32.7)
	%
	​

	Income tax benefit
	 
	(1.8)
	%  
	(1.1)
	%  
	​
	(1.3)
	%  
	(0.4)
	%
	​

	Net income (loss)
	 
	0.8
	%  
	(31.9)
	%  
	​
	1.5
	%  
	(32.3)
	%
	​

	Other comprehensive loss from foreign currency translations, net of tax
	 
	3.2
	%  
	0.3
	%  
	​
	2.1
	%  
	(1.8)
	%
	​

	Total comprehensive loss
	 
	(2.4)
	%  
	(32.2)
	%  
	​
	(0.6)
	%  
	(34.1)
	%
	​


​
Three Months Ended June 30, 2021 Compared to Three Months Ended June 30, 2020
Revenues
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Revenues:
	 
	​
	  
	 
	​
	  
	 
	​
	  
	 
	  
	​

	Software subscriptions
	​
	$
	89,604
	​
	$
	77,306
	​
	$
	12,298
	 
	15.9
	%

	Services
	​
	 
	15,334
	​
	 
	13,965
	​
	 
	1,369
	 
	9.8
	%

	Total revenues
	​
	$
	104,938
	​
	$
	91,271
	​
	$
	13,667
	 
	15.0
	%


​
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[bookmark: _Hlk79409928]Revenues increased $13.7 million, or 15.0%, to $104.9 million for the three months ended June 30, 2021 compared to $91.3 million for the three months ended June 30, 2020. The increase in software subscriptions revenues of $12.3 million, or 15.9%, was primarily driven by and increase of $10.1 million in revenues derived from our existing customers and a period over period increase of $2.2 million in revenues derived from new customers. Software subscriptions revenues derived from new customers averaged 8.9% of total software subscriptions revenues in both periods.
​
The $1.4 million increase in services revenues was primarily driven by an increase of $0.5 million in software subscription related services associated with the growth in subscription revenues, which includes new customers implementing our solutions and existing customers upgrading to newer versions of our solutions. In addition, our managed services offering experienced a $0.8 million increase in recurring services revenues over the prior year due to returns processing volume increases related to regulatory changes as customers expanded their tax filings into more jurisdictions.
​
Cost of Software Subscriptions Revenues
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Cost of software subscriptions revenues
	​
	$
	26,829
	​
	$
	26,001
	​
	$
	828
	 
	3.2
	%


​
Cost of software subscriptions revenues increased $0.8 million, or 3.2%, to $26.8 million for the three months ended June 30, 2021 compared to $26.0 million for the three months ended June 30, 2020. This included a $4.0 million increase in costs of personnel supporting period over period growth of sales and customers and ongoing infrastructure investments to support expansion of customer transaction volumes for our cloud-based subscription customers. In addition, this included an increase in depreciation and amortization of capitalized software and acquired intangibles of $0.4 million associated with our ongoing investments in internal-use software for cloud-based subscription solutions and software developed for sale for new products and enhancements to existing products, and costs associated with the amortization of acquired intangible assets. These increases were partially offset by a $3.6 million decrease in stock-based compensation for the three months ended June 30, 2021 compared to the same period in 2020. As a percentage of total revenues, the cost of software subscriptions revenues decreased to 25.6% for the three months ended June 30, 2021 compared to 28.5% for the same period in 2020. After excluding stock-based compensation expense, as a percentage of total revenues, cost of software subscriptions revenues increased to 25.0% in 2021 compared to 23.9% in 2020.
​
Cost of Services Revenues
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Cost of services revenues
	​
	$
	10,550
	​
	$
	15,744
	​
	$
	(5,194)
	 
	(33.0)
	%


​
Cost of services revenue decreased $5.2 million, or 33.0%, to $10.6 million for the three months ended June 30, 2021 compared to $15.7 million for the three months ended June 30, 2020. This decline was primarily driven by a stock-based compensation decrease of $5.6 million for the three months ended June 30, 2021 compared to the same period in 2020. After adjusting for the decline in stock-based compensation expense, cost of services revenues increased $0.4 million primarily driven by an increase in costs of service delivery personnel to support revenue growth in software subscription related services and our managed services offering. As a percentage of total revenues, cost of services revenues decreased to 10.1% in 2021 compared to 17.2% for the same period in 2020. After excluding stock-based compensation expense, as a percentage of total revenues, cost of services revenues decreased to 9.5% in 2021 compared to 10.4% in 2020.
​
Research and Development
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Research and development
	​
	$
	11,926
	​
	$
	13,617
	​
	$
	(1,691)
	 
	(12.4)
	%
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Research and development expenses decreased $1.7 million, or 12.4%, to $11.9 million for the three months ended June 30, 2021 compared to $13.6 million for the three months ended June 30, 2020. However, this decline was driven by a stock-based compensation decrease of $3.6 million for the three months ended June 30, 2021 compared to the same period in 2020. After adjusting for the decline in stock-based compensation expense, research and development expenses increased $1.9 million primarily driven by an increase in costs associated with increased development activity associated with nascent technologies, new solutions to address end-to-end data analysis and compliance needs of our customers, and continued expansion of connectors and application program interfaces (“APIs”) to customer ERP and other software platforms. As a percentage of total revenues, research and development expenses decreased to 11.4% for the three months ended June 30, 2021 compared to 14.9% for the three months ended June 30, 2020. After excluding stock-based compensation expense, as a percentage of total revenues, research and development expenses increased to 10.8% in 2021 compared to 10.4% in 2020.
Research and development expense excludes those costs that have been capitalized for solutions that have met our capitalization policy.
​
Selling and Marketing
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Selling and marketing
	​
	$
	24,865
	​
	$
	24,544
	​
	$
	321
	 
	1.3
	%


​
Selling and marketing expenses increased $0.3 million, or 1.3%, to $24.9 million for the three months ended June 30, 2021 compared to $24.5 million for the same period in 2020. This included a $5.0 million increase in payroll and related expenses associated with the growth in period over period subscription sales and services revenues and expansion of our partner and channel management programs. In addition, this included an increase of $2.3 million in advertising and promotional spending and expanded brand awareness efforts. These increases were partially offset by a $6.9 million decrease in stock-based compensation for the three months ended June 30, 2021 over the same period in 2020. As a percentage of total revenues, selling and marketing expenses decreased to 23.7% for the three months ended June 30, 2021 compared to 26.9% for the same period in 2020. After excluding stock-based compensation expense, as a percentage of total revenues, selling and marketing expenses increased to 22.3% in 2021 compared to 17.8% in 2020.
​
General and Administrative
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	General and administrative
	​
	$
	24,865
	​
	$
	37,758
	​
	$
	(12,893)
	 
	(34.1)
	%


​
General and administrative expenses decreased $12.9 million, or 34.1%, to $24.9 million for the three months ended June 30, 2021 compared to $37.8 million for the same period in 2020. However, this decline was driven by a stock-based compensation decrease of $15.7 million for the three months ended June 30, 2021 over the same period in 2020. After adjusting for the decline in stock-based compensation expense, general and administrative expenses increased $2.8 million primarily driven by planned strategic investments in information technology infrastructure, business process reengineering and other initiatives to drive future operating leverage, as well as investments in employees and other systems and resources in support of our growth. As a percentage of total revenues, general and administrative expenses decreased to 23.7% for the three months ended June 30, 2021 compared to 41.4% for the same period in 2020. After excluding stock-based compensation expense, as a percentage of total revenues, general and administrative expenses were consistent at 20.8% in 2021 and 2020.
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Depreciation and Amortization
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Depreciation and amortization
	    
	$
	2,878
	    
	$
	2,505
	    
	$
	373
	    
	14.9
	%


​
Depreciation and amortization increased $0.4 million, or 14.9%, to $2.9 million for the three months ended June 30, 2021 compared to $2.5 million for the same period in 2020. The increase was primarily due to the impact of infrastructure and technology purchases placed in service in 2020 and 2021and other capitalized infrastructure costs to support our growth. As a percentage of total revenues, depreciation expense was consistent at 2.7% for 2021 and 2020
Other Operating Expense, Net
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended
	​
	​
	​
	​
	​
	​

	​
	​
	June 30,
	​
	​
	​
	​
	​
	​

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-Over-Period Change
	​

	Other operating expense, net
	​
	$
	4,483
	​
	$
	103
	​
	$
	4,380
	​
	4,252.4
	%


​
Other operating expense, net increased $4.4 million, or 4,252.4%, to $4.5 million of expense for the three months ended June 30, 2021 compared to $0.1 million of expense for the same period in 2020. The increase was primarily due to $4.5 million in transaction costs associated with the Taxamo acquisition for the three months ended June 30, 2021. As a percentage of total revenues, other operating expense,net increased to 4.3% in 2021 compared to 0.1% in 2020.
Interest (Income) Expense, Net
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Interest (income) expense, net
	    
	$
	(385)
	    
	$
	1,059
	    
	$
	(1,444)
	    
	(136.4)
	%


​
Interest (income) expense, net changed $1.4 million, or 136.4%, to $0.4 million in interest income for the three months ended June 30, 2021 compared to $1.1 million of interest expense for the same period in 2020. This change was primarily attributable to a decrease of $1.3 million in interest expense for the three months ended June 30, 2021 compared to 2020 due to the repayment of the Term Loan in July 2020. In addition, interest expense also decreased $0.2 million for the three months ended June 30, 2021 due to an increase in the valuation of foreign currency forward contracts. This was partially offset by lower interest income for the three months ended June 30, 2021 of $0.1 million due to a decline in investment yields in the current period as compared to 2020.
​
Income Tax Benefit
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Income tax benefit
	    
	$
	(1,881)
	    
	$
	(985)
	    
	$
	(896)
	    
	91.0
	%


​
Income tax benefit increased $0.9 million, or 91.0%, to $1.9 million for the three months ended June 30, 2021 compared to $1.0 million for the same period in 2020. This increase was primarily due to a pre-tax loss resulting from an increase in stock-based compensation in 2020 compared to the benefit for U.S. federal and state income taxes in 2021 now that we are taxed as a C-Corporation. The income tax benefit in the three months ended June 30, 2021 was primarily driven by exercises and vestings of stock awards partially offset by the unfavorable impact of limitations on deductions of certain employees’ compensation under Internal Revenue Code Section 162(m).
​
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Six Months Ended June 30, 2021 Compared to Six Months Ended June 30, 2020
 
Revenues
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Revenues:
	    
	​
	  
	    
	​
	  
	    
	​
	  
	    
	  
	​

	Software subscriptions
	​
	$
	172,884
	​
	$
	153,066
	​
	$
	19,818
	 
	12.9
	%

	Services
	​
	 
	30,290
	​
	 
	27,450
	​
	 
	2,840
	 
	10.3
	%

	Total revenues
	​
	$
	203,174
	​
	$
	180,516
	​
	$
	22,658
	 
	12.6
	%


​
Revenues increased $22.7 million, or 12.6%, to $203.2 million for the six months ended June 30, 2021 compared to $180.5 million for the six months ended June 30, 2020. The increase in software subscriptions revenues of $19.8 million, or 12.9%, was primarily driven by $17.5 million in revenue growth derived from our existing customers and $2.3 million of revenues from new customers.
 
The $2.8 million increase in services revenues was driven by an increase of $1.4 million in software subscription-related services associated with the growth in subscription revenues, which includes new customers implementing our solutions and upgrading existing customers to newer versions of our solutions. In addition, our managed services offering experienced a $1.4 million increase in recurring services revenues over the prior year period due to returns processing volume increases related to regulatory changes as customers expanded their tax filings into more jurisdictions.
​
Cost of Software Subscriptions Revenues
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Cost of software subscriptions revenues
	    
	$
	52,419
	    
	$
	50,685
	    
	$
	1,734
	    
	3.4
	%


​
Cost of software subscriptions revenues increased $1.7 million, or 3.4%, to $52.4 million for the six months ended June 30, 2021 compared to $50.7 million for the six months ended June 30, 2020. This included a $6.5 million increase in costs of personnel supporting period over period growth of sales and customers and ongoing infrastructure investments to support expansion of customer transaction volumes for our cloud-based subscription customers. In addition, this included an increase in depreciation and amortization of capitalized software and acquired intangibles of $1.7 million associated with our ongoing investments in internal-use software for cloud-based subscription solutions and software developed for sale for new products and enhancements to existing products, and costs associated with the amortization of acquired intangible assets.  These increases were partially offset by a $6.5 million decrease in stock-based compensation for the six months ended June 30, 2021 compared to the same period in 2020. As a percentage of total revenues, the cost of software subscriptions revenues increased to 25.8% for the six months ended June 30, 2021 compared to 28.1% in the prior year period. After excluding stock-based compensation expense, as a percentage of total revenues, cost of software subscriptions revenues increased to 25.2% in 2021 compared to 23.8% in 2020.
​
Cost of Services Revenues
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Cost of services revenues
	    
	$
	21,893
	    
	$
	30,522
	    
	$
	(8,629)
	    
	(28.3)
	%


​
Cost of services revenues decreased $8.6 million, or 28.3%, to $21.9 million for the six months ended June 30, 2021 compared to $30.5 million for the six months ended June 30, 2020. However, this decline was driven by a stock-based compensation decrease of $10.3 million for the six months ended June 30, 2021 compared to the same period in 2020. After adjusting for the decline in stock-based compensation expense, cost of services revenues increased $1.7 million primarily driven by an increase in costs of service delivery personnel to support revenue growth in software subscription 
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related services and our managed services offering. As a percentage of total revenues, cost of services revenues decreased to 10.8% in the six months ended June 30, 2021 compared to 16.9% in the prior year. After excluding stock-based compensation expense, as a percentage of total revenues, cost of services revenues decreased to 10.2% in 2021 compared to 10.5% in 2020.
​
Research and Development
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Research and development
	    
	$
	23,385
	    
	$
	26,696
	    
	$
	(3,311)
	 
	(12.4)
	%


​
Research and development expenses decreased $3.3 million, or 12.4%, to $23.4 million for the six months ended June 30, 2021 compared to $26.7 million for the six months ended June 30, 2020. However, this decline was primarily driven by a stock-based compensation decrease of $6.5 million for the six months ended June 30, 2021 compared to the same period in 2020. After adjusting for the decline in stock-based compensation expense, research and development expenses increased $3.2 million primarily driven by an increase in costs associated with increased development activity associated with nascent technologies, new solutions to address end-to-end data analysis and compliance needs of our customers, and continued expansion of connectors and application program interfaces (“APIs”) to customer ERP and other software platforms. As a percentage of total revenues, research and development expenses decreased to 11.5% for the six months ended June 30, 2021 compared to 14.8% for the six months ended June 30, 2020, driven in part by our expanded investment in multiple new market offerings. After excluding stock-based compensation expense, as a percentage of total revenues, research and development expenses increased to 11.0% in 2021 compared to 10.5% in 2020.
​
Research and development expense excludes those costs that have been capitalized for solutions that have met our capitalization policy.
​
Selling and Marketing
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	Selling and marketing
	    
	$
	45,015
	    
	$
	48,877
	    
	$
	(3,862)
	    
	(7.9)
	%


​
Selling and marketing expenses decreased $3.9 million, or 7.9%, to $45.0 million for the six months ended June 30, 2021 compared to $48.9 million for the same period in 2020. However, this decline was primarily driven by a stock-based compensation decrease of $12.6 million for the six months ended June 30, 2021 over the same period in 2020. After adjusting for the decline in stock-based compensation expense, selling and marketing expenses increased $8.7 million. Of this $8.7 million increase, $5.1 million was primarily driven by an increase in payroll and related expenses associated with the growth in period over period subscription sales and services revenues and expansion of our partner and channel management programs. In addition, this increase included $3.8 million in advertising and promotional spending and expanded brand awareness efforts period over period. These increases were offset by decreases in travel period over period due to continued 2021 COVID-19 travel restrictions. As a percentage of total revenues, selling and marketing expenses decreased to 22.2% for the six months ended June 30, 2021 compared to 27.1% for the same period in 2020. After excluding stock-based compensation expense, as a percentage of total revenues, selling and marketing expenses increased to 20.8% in 2021 compared to 18.6% in 2020.
​
General and Administrative
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-over-Period change
	 

	General and administrative
	    
	$
	49,717
	    
	$
	75,394
	    
	$
	(25,677)
	    
	(34.1)
	%


​
General and administrative expenses decreased $25.7 million, or 34.1%, to $49.7 million for the six months ended June 30, 2021 compared to $75.4 million for the same period in 2020. However, this decline was primarily driven by a 
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stock-based compensation decrease of $27.8 million for the six months ended June 30, 2021 compared to the same period in 2020. After adjusting for the decline in stock-based compensation expense, general and administrative expenses increased $2.1 primarily driven by planned strategic investments in information technology infrastructure, business process reengineering and other initiatives to drive future operating leverage, as well as investments in employees and other systems and resources in support of our growth. Due to these factors, as a percentage of total revenues, general and administrative expenses decreased to 24.5% for the six months ended June 30, 2021 compared to 41.8% for the same period in 2020. After excluding stock-based compensation expense, as a percentage of total revenues, general and administrative expenses decreased to 21.2% in 2021 compared to 22.7% in 2020.
​
Depreciation and Amortization
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	​

	(Dollars in thousands)
	​
	2021
	    
	2020
	​
	Period-over-Period change
	 

	Depreciation and amortization
	    
	$
	5,705
	    
	$
	5,374
	    
	$
	331
	    
	6.2
	%


​
Depreciation and amortization increased $0.3 million, or 6.2%, to $5.7 million for the six months ended June 30, 2021 compared to $5.4 million for the same period in 2020. The increase was primarily due to the impact of infrastructure and technology purchases placed in service in 2020 and 2021 and other capitalized infrastructure costs to support our growth. As a percentage of revenues, depreciation expense was relatively consistent at 2.8% for the six months ended June 30, 2021 compared to 3.0% for the same period in 2020.
​
Other Operating Expense, Net
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended
	​
	​
	​
	​
	​
	​

	​
	​
	June 30,
	​
	​
	​
	​
	​
	​

	(Dollars in thousands)
	    
	2021
	    
	2020
	    
	Period-Over-Period Change
	​

	Other operating expense, net
	​
	$
	4,354
	​
	$
	214
	​
	$
	4,140
	​
	1,934.6
	%


​
Other operating expense, net increased $4.1 million, or 1,934.6%, to $4.4 million of expense for the six months ended June 30, 2021 compared to $0.2 million of expense for the same period in 2020. This increase was primarily due to $4.7 million in transaction costs, which included $4.5 million associated with the Taxamo acquisition for the six months ended June 30, 2021. These costs were partially offset by other income of $0.4 million for the six months ended June 30, 2021 as compared to other expense of $0.2 million for the comparable period in 2020. As a percentage of total revenues, other operating expense,net increased to 2.1% in 2021 compared to 0.1% in 2020.
​
Interest Expense, Net
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	 
	2021
	    
	2020
	 
	Period-over-Period change
	​

	Interest expense, net
	    
	$
	150
	    
	$
	1,628
	    
	$
	(1,478)
	    
	(90.8)
	%


​
Interest expense, net  decreased  $1.5 million, or 90.8%, to $0.2 million of expense for the six months ended June 30, 2021 compared to $1.6 million of expense for the same period in 2020. This decrease was primarily attributable to a decrease of $2.0 million in interest expense during the six months ended June 30, 2021 compared to the same period in 2020 due to the repayment of the Term Loan in July 2020.  This was partially offset during the six months ended June 30, 2021 by an increase in interest expense of $0.2 million due to a decrease in the valuation of foreign currency forward contracts and lower interest income in the current period of $0.3 million due to a decline in investment yields in 2021 as compared to 2020.
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Income Tax Benefit
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	 

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	 

	(Dollars in thousands)
	 
	2021
	    
	2020
	 
	Period-over-Period change
	​

	Income tax benefit
	    
	$
	(2,560)
	    
	$
	(735)
	    
	$
	(1,825)
	    
	248.3
	%


​
Income tax benefit increased $1.8 million, or 248.3%, to $2.6 million for the six months ended June 30, 2021 compared to $0.7 million for the same period in 2020. This increase was primarily due to a pre-tax loss resulting from an increase in stock-based compensation in 2020 compared to the benefit for U.S. federal and state income taxes in 2021 now that we are taxed as a C-Corporation. The income tax benefit in the six months ended June 30, 2021 was primarily driven by exercises and vestings of stock-based awards, partially offset by the unfavorable impact of limitations on deductions of certain employees’ compensation under Internal Revenue Code Section 162(m).
​
Liquidity and Capital Resources
The Company’s Registration Statement on Form S-1 with the SEC was declared effective on July 28, 2020, resulting in the Class A shares being registered and available for trading on the NASDAQ exchange (the “Offering”). As of June 30, 2021, we had cash and cash equivalents of $101.6 million and retained earnings of $25.5 million. Our primary sources of capital to date have been from sales of our solutions, proceeds from bank lending facilities and our Offering. On July 31, 2020, we received $423.0 million in proceeds from the Offering, net of underwriting fees and commissions, from the sale of 23,812,216 shares of Class A common stock and used a portion of the proceeds to pay off the $175.0 million term loan under the bank credit agreement. As a result, we have no outstanding bank debt after such redemption and at June 30, 2021. The net proceeds remaining after payment of Offering costs and repayment of the term loan will be used for working capital and other corporate purposes as described in the Prospectus.
On May 12, 2021, we used approximately $190.2 million of our cash and cash equivalents to acquire Taxamo, a cloud-based provider of tax and payment automation for global eCommerce and marketplaces. The preliminary purchase price for the Taxamo acquisition was $200.7 million as of the acquisition date, consisting of (i) $190.2 million of cash paid at closing, (ii) an acquisition holdback of $0.5 million, and (iii) an option to purchase from and an option for the remaining shareholder to sell the remaining 5% of the outstanding equity at a fixed amount between August and December 2021 for $10.0 million.
We believe that our existing cash resources and our bank line of credit will be sufficient to meet our capital requirements and fund our operations for at least the next 12 months. However, if these sources are insufficient to satisfy our liquidity requirements, we may seek to sell additional equity or debt securities. If we raise additional funds by issuing equity securities, our stockholders would experience dilution. Debt financing, if available, may involve covenants restricting our operations or our ability to incur additional debt. Any debt financing or additional equity that we raise may contain terms that are not favorable to us or our stockholders. Additional financing may not be available at all, or in amounts or on terms unacceptable to us.
The following table presents a summary of our cash flows for the periods indicated:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 
	​
	​
	​
	​
	​
	​

	​
	​
	June 30, 
	​
	​
	​
	​
	​
	​

	(Dollars in thousands)
	​
	2021
	​
	2020
	​
	Period-Over-Period Change
	​

	Net cash provided by operating activities
	    
	$
	26,465
	    
	$
	20,756
	    
	$
	5,709
	    
	27.5
	%

	Net cash used in investing activities
	​
	 
	(214,604)
	​
	 
	(30,147)
	​
	​
	(184,457)
	    
	611.9
	%

	Net cash provided by (used in) financing activities
	​
	 
	8,740
	​
	 
	(16,617)
	​
	​
	25,357
	    
	(152.6)
	%

	Effect of exchange rate changes on cash, cash equivalents and restricted cash
	​
	 
	(221)
	​
	 
	(204)
	​
	​
	(17)
	    
	8.3
	%

	Net decrease in cash, cash equivalents and restricted cash
	​
	$
	(179,620)
	​
	$
	(26,212)
	​
	$
	(153,408)
	    
	585.3
	%


​
-52-
Table of Contents
Operating Activities. Net cash provided by operating activities was $26.5 million for the six months ended June 30, 2021 compared to $20.8 million for the same period in 2020, an increase of $5.7 million. The increase in cash provided by operating activities was driven primarily by a net increase in changes in operating assets and liabilities of $5.3 million period over period.
​
Investing Activities. Net cash used in investing activities was $(214.6) million for the six months ended June 30, 2021 compared to $(30.1) million for the same period in 2020, an increase in use of funds for investing activities of $184.5 million. This increase was primarily due to a net increase in cash paid for acquisitions of $181.3 million period over period. During the six months ended June 30, 2021, we acquired Taxamo for approximately $187.5 million in cash, net of $2.6 million of Taxamo’s cash received in the acquisition, and Tellutax, LLC (“Tellutax”) for cash paid of $6.1 million. During the six months ended June 30, 2020, we acquired a controlling interest in Systax Sistemas Fiscais LTDA (“Systax”) for approximately $12.3 million in cash. For additional information on acquisitions, see Note 3, “Business Combinations” to our condensed consolidated financial statements.
Financing Activities. Net cash provided by financing activities was $8.7 million for the six months ended June 30, 2021 compared to net cash used in financing activities of $(16.6) million for the same period in 2020, an increase in cash provided by financing activities of $25.4 million. Net cash provided by financing activities of $8.7 million for the six months ended June 30, 2021 was primarily driven by the increase in customer funds obligations of $22.2 million due primarily to timing differences between receipt of funds from customers and taxing jurisdiction withdrawls of these funds, partially offset by $10.7 million in payments for taxes in connection with the exercise of stock options whereby the award holders returned shares to us to satisfy their tax obligations. The net cash used in financing activities for the six months ended June 30, 2020 of $16.6 million was primarily driven by distributions to stockholders of $140.4 million, partially offset by the net borrowings under the Term Loan of $121.1 million during this period.
Debt. As of June 30, 2021, we had a $100 million line of credit with no outstanding borrowings. Interest on outstanding borrowings accrue at a Base Rate plus an applicable margin (3.25% as of June 30, 2021) or the London Interbank Offered Rate (“LIBOR”) plus an applicable margin (2.00% as of June 30, 2021). We have no outstanding bank debt at June 30, 2021.
Funds Held for Customers and Customer Funds Obligations
We maintain trust accounts with financial institutions, which allows our customers to outsource their tax remittance functions to us. We have legal ownership over the accounts utilized for this purpose. Funds held for customers represents cash and cash equivalents that, based upon our intent, are restricted solely for satisfying the obligations to remit funds relating to our tax remittance services. Funds held for customers are not commingled with our operating funds.
Customer funds obligations represent our contractual obligations to remit collected funds to satisfy customer tax payments. Customer funds obligations are reported as a current liability on our consolidated balance sheets as the obligations are expected to be settled within one year. Cash flows related to changes in customer funds obligations liability are presented as cash flows from financing activities.
Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements, as defined by applicable regulations of the SEC, that are reasonably likely to have a current or future material effect on our financial condition, results of operations, liquidity, capital expenditures or capital resources.
Contractual Obligations and Commitments
Other than the redemption of our outstanding debt through use of a portion of the Offering proceeds, there have been no material updates or changes to our contractual obligations and commitments compared to contractual obligations and commitments described in our Annual Report on Form 10-K for the year ended December 31, 2020.
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Key Business Metrics
We regularly review the metrics identified below to evaluate growth trends, measure our performance, formulate financial projections and make strategic decisions.
Annual Recurring Revenue (“ARR”) and Average Annual Revenue Per Customer (“AARPC”).
We derive the vast majority of our revenue from recurring software subscriptions. We believe ARR provides us with visibility to our projected software subscription revenue in order to evaluate the health of our business. Because we recognize subscription revenue ratably, we believe investors can use ARR to measure our expansion of existing customer revenues, new customer activity, and as an indicator of future software subscription revenues. ARR is based on monthly recurring revenue (“MRR”) from software subscriptions for the most recent month at period end, multiplied by twelve. MRR is calculated by dividing the software subscription price, inclusive of discounts, by the number of subscription covered months. MRR only includes customers with MRR at the end of the last month of the measurement period.
We also calculate AARPC, which is determine by dividing ARR by the number of software subscription customers as of the end of the respective period.
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	June 30, 
	​
	​
	 

	(Dollars in millions)
	    
	2021
	    
	2020
	    
	Period-over-Period Change
	 

	Annual Recurring Revenue
	​
	$
	336.2
	​
	$
	294.6
	​
	$
	41.6
	 
	14.1
	%


​
ARR increased by $41.6 million or 14.1% at June 30, 2021, as compared to June 30, 2020. The increase included $3.9 million related to the Taxamo acquisition during the three months ended June 30, 2021. The remainder of the increase was primarily driven by $16.6 million of growth in revenues from existing customers through their expanded use of our solutions as well as price increases, and $21.1 million of on-premise and cloud-based subscriptions of our tax solutions to new customers.
The number of customers and AARPC increased to 4,175 customers and approximately $80,500, respectively, at June 30, 2021 from 4,020 and approximately $73,300, respectively at June 30, 2020.  The increase in customers included 135 customers and AARPC of approximately $28,900 from the Taxamo acquisition during the three months ended June 30, 2021. Excluding Taxamo, our AARPC was approximately $82,300 at June 30, 2021 resulting from existing customers expanding their use of our software, as well as from adding new customers.
Net Revenue Retention Rate.
We believe that our Net Revenue Retention Rate (“NRR”) provides insight into our ability to retain and grow revenue from our customers, as well as their potential long-term value to us. We also believe it demonstrates to investors our ability to expand existing customer revenues, which is one of our key growth strategies. Our NRR refers to the ARR expansion during the 12 months of a reporting period for all customers who were part of our customer base at the beginning of the reporting period. Our NRR calculation takes into account any revenue lost from departing customers or customers who have downgraded or reduced usage, as well as any revenue expansion from migrations, new licenses for additional products or contractual and usage-based price changes.
	​

	​

	​

	​

	​

	​

	​


	​
	​
	June 30, 
	​
	​

	​
	    
	2021
	    
	2020
	 
	​

	Net Revenue Retention Rate
	 
	106
	%  
	108
	% 
	​


​
The 200 basis point decline in NRR to 106% at June 30, 2021 from 108% for the same period in 2020 was primarily attributable to a reduction in sales growth to existing customers as compared to the prior year related to delays in signing deals due to their focus shifting to working remotely, and economic uncertainty in connection with the impact of the COVID-19 pandemic on their businesses.
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Adjusted EBITDA and Adjusted EBITDA Margin.
We believe that Adjusted EBITDA is a measure widely used by securities analysts and investors to evaluate the financial performance of our company and other companies. We believe that Adjusted EBITDA and Adjusted EBITDA margin are useful as supplemental measures to evaluate our overall operating performance as they measure business performance focusing on cash related charges and because they are important metrics to lenders under our credit agreement. We define Adjusted EBITDA as net income or loss before interest, taxes, depreciation, and amortization, as adjusted to exclude charges for asset impairments, stock-based compensation expense, severance expense and transaction costs. Adjusted EBITDA margin represents Adjusted EBITDA divided by total revenues for the same period. For purposes of comparison, our net income (loss) was $0.8 million and $(29.1) million for the three months ended June 30, 2021 and 2020, respectively, while our net income (loss) margin was 0.8% and (31.9)% over the same periods, respectively. Additionally, our net income (loss) was $3.1 million and $(58.1) million for the six months ended June 30, 2021 and 2020, respectively, while our net income margin (loss) was 1.5% and (32.2)% over the same periods, respectively.
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	Six months ended 
	​
	 

	​
	​
	June 30
	​
	June 30
	​
	 

	(Dollars in thousands)
	    
	2021
	    
	2020
	​
	2021
	    
	2020
	​
	 

	Adjusted EBITDA:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net income (loss) 
	​
	$
	808
	​
	$
	(29,075)
	​
	$
	3,096
	​
	$
	(58,139)
	​
	​

	Interest (income) expense, net
	​
	 
	(385)
	​
	​
	1,059
	​
	 
	150
	​
	​
	1,628
	​
	​

	Income tax benefit
	​
	 
	(1,881)
	​
	​
	(985)
	​
	 
	(2,560)
	​
	​
	(735)
	​
	​

	Depreciation and amortization - property and equipment
	​
	 
	2,878
	​
	​
	2,505
	​
	 
	5,705
	​
	​
	5,374
	​
	​

	Depreciation and amortization of capitalized software and acquired intangible assets - cost of subscription revenues
	​
	 
	5,917
	​
	​
	5,475
	​
	 
	11,822
	​
	​
	10,042
	​
	​

	Amortization of acquired intangible assets - selling and marketing expense
	​
	​
	86
	​
	​
	—
	​
	​
	170
	​
	​
	—
	​
	​

	Stock-based compensation expense
	​
	 
	6,285
	​
	​
	41,676
	​
	 
	12,828
	​
	​
	76,596
	​
	​

	Severance expense
	​
	 
	957
	​
	​
	859
	​
	 
	1,488
	​
	​
	2,042
	​
	​

	Transaction costs
	​
	​
	4,522
	​
	​
	—
	​
	​
	4,672
	​
	​
	—
	​
	​

	Adjusted EBITDA
	​
	$
	19,187
	​
	$
	21,514
	​
	$
	37,371
	​
	$
	36,808
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Adjusted EBITDA Margin:
	​
	 
	  
	​
	 
	  
	​
	 
	  
	​
	 
	  
	​
	​

	Total revenues
	​
	$
	104,938
	​
	$
	91,271
	​
	$
	203,174
	​
	$
	180,516
	​
	​

	Adjusted EBITDA margin
	​
	 
	18.3
	%  
	 
	23.6
	%  
	 
	18.4
	%  
	 
	20.4
	%
	​


​
The decrease in Adjusted EBITDA for the three months ended June 30, 2021 of $2.3 million over the comparable period in 2020 is primarily driven by an increase in gross profit, offset by an increase in operating expenses including additional sales and marketing and research and development investments. Adjusted EBITDA margin decreased to 18.3% for the three months ended June 30, 2021 compared to 23.6% for the comparable period in 2020.
The increase in Adjusted EBITDA for the six months ended June 30, 2021 of $0.6 million over the comparable period in 2020 is primarily driven by an increase in gross profit, offset by an increase in operating expenses including additional sales and marketing and research and development investments. Adjusted EBITDA margin declined 2.0% for the six months ended June 30, 2021 over the comparable period in 2020 primarily due to increased investments in sales and marketing and research and development activities in 2021.
Free Cash Flow and Free Cash Flow Margin.
We use free cash flow as a critical measure in the evaluation of liquidity in conjunction with related GAAP amounts. We also use this measure when considering available cash, including for decision making purposes related to dividends and discretionary investments. We consider free cash flow to be an important measure for investors because it measures the amount of cash we generate from our operations after our capital expenditures and capitalization of software development costs. In addition, we base certain of our forward-looking estimates and budgets on free cash flow and free cash flow margin. We define free cash flow as the total of net cash provided by operating activities, adjusted for the 
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redemption of stock appreciation rights (“SARs”) in 2020 in connection with the Offering reflected as a reduction of cash provided by operating activities, less purchases of property and equipment and capitalized software. We define free cash flow margin as free cash flow divided by total revenues for the same period. Our net cash provided in operating activities was $26.5 million and $20.8 million for the six months ended June 30, 2021 and 2020, respectively, while our operating cash flow margin was 13.0% and 11.5% over the same periods, respectively.
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	​
	​
	Six months ended 
	​
	​

	​
	​
	June 30, 
	​
	​
	​
	June 30, 
	​
	​

	(Dollars in thousands)
	    
	2021
	    
	2020
	​
	​
	​
	2021
	    
	2020
	 
	​

	Free Cash Flow:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net cash provided by operating activities
	​
	$
	29,430
	​
	$
	27,173
	​
	​
	​
	$
	26,465
	​
	$
	20,756
	​
	​

	Property and equipment additions
	​
	​
	(9,693)
	​
	​
	(4,933)
	​
	​
	​
	​
	(15,888)
	​
	​
	(10,565)
	​
	​

	Capitalized software additions
	​
	​
	(2,904)
	​
	​
	(3,558)
	​
	​
	​
	​
	(5,125)
	​
	​
	(7,264)
	​
	​

	Free cash flow
	​
	$
	16,833
	​
	$
	18,682
	​
	​
	​
	$
	5,452
	​
	$
	2,927
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Free Cash Flow Margin:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Total revenues
	​
	$
	104,938
	​
	$
	91,271
	​
	​
	​
	$
	203,174
	​
	$
	180,516
	​
	​

	Free cash flow margin
	​
	 
	16.0
	%  
	 
	20.5
	%  
	​
	​
	 
	2.7
	%  
	 
	1.6
	%  
	​


​
Free cash flow decreased by $1.8 million for the three months ended June 30, 2021 as compared to the same period in 2020. This decrease was primarily driven by an increase of $4.8 million in investments in property and equipment additions to support our internal infrastructure investments. Free cash flow margin decreased to 16.0% for the three months ended June 30, 2021, compared to 20.5% for the same period in 2020.
Free cash flow increased by $2.5 million for the six months ended June 30, 2021 as compared to the same period in 2020. This increase was primarily driven by an increase in net cash provided by operating activities of $5.7 million, primarily due to an $5.3 million increase in cash provided by changes in operating assets and liabilities. This amount was offset by an increase of $5.3 million in investments in property and equipment additions to support our internal infrastructure investments. Free cash flow margin increased to 2.7% for the six months ended June 30, 2021, compared to 1.6% for the same period in 2020.
Use and Reconciliation of Non-GAAP Financial Measures
In addition to our results determined in accordance with GAAP, we have calculated Adjusted EBITDA, Adjusted EBITDA margin, free cash flow, free cash flow margin, non-GAAP cost of revenues, non-GAAP gross profit, non-GAAP gross margin, non-GAAP research and development expense, non-GAAP selling and marketing expense, non-GAAP general and administrative expense, non-GAAP operating income, and non-GAAP net income, which are each non-GAAP financial measures. We have provided tabular reconciliations of each of these non-GAAP financial measures to its most directly comparable GAAP financial measure.
We use these non-GAAP financial measures to understand and compare operating results across accounting periods, for internal budgeting and forecasting purposes, and to evaluate financial performance. We use non-GAAP financial measures of free cash flow and free cash flow margin to evaluate liquiditiy. Our non-GAAP financial measures are presented as supplemental disclosure as we believe they provide useful information to investors and others in understanding and evaluating our results, prospects, and liquidity period-over-period without the impact of certain items that do not directly correlate to our operating performance and that may vary significantly from period to period for reasons unrelated to our operating performance, as well as comparing our financial results to those of other companies. Our definitions of these non-GAAP financial measures may differ from similarly titled measures presented by other companies, and therefore, comparability may be limited. In addition, other companies may not publish these or similar metrics. Thus, our non-GAAP financial measures should be considered in addition to, not as a substitute for, or in isolation from, the financial information prepared in accordance with GAAP financial measures, and should be read in conjunction with the condensed consolidated financial statements included in this Quarterly Report on Form 10-Q.
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Additional Non-GAAP Financial Measures
In addition to Adjusted EBITDA, Adjusted EBITDA margin, free cash flow, and free cash flow margin calculated and discussed in “Key Business Metrics,” the following additional non-GAAP financial measures are calculated and presented further below:
	
	●
	Non-GAAP cost of revenues, software subscriptions is determined by adding back to GAAP cost of revenues, software subscriptions, the stock-based compensation expense, and depreciation and amortization of capitalized software and acquired intangible assets included in cost of revenues for the respective periods.


	
	●
	Non-GAAP cost of revenues, services is determined by adding back to GAAP cost of revenues, services, the stock-based compensation expense included in cost of revenues for the respective periods.


	
	●
	Non-GAAP gross profit is determined by adding back to GAAP gross profit the stock-based compensation expense, and depreciation and amortization of capitalized software and acquired intangible assets included in cost of revenues for the respective periods.


	
	●
	Non-GAAP gross margin is determined by adding back to GAAP gross margin the impact of stock-based compensation expense, and depreciation and amortization of capitalized software and acquired intangible assets included in cost of revenues as a percentage of revenues for the respective periods.


	
	●
	Non-GAAP research and development expense and non-GAAP general and administrative expenses are determined by adding back to GAAP research and development expense and GAAP general and administrative expense the stock-based compensation expense and severance expense included in the applicable expense categories for the respective periods.


	
	●
	Non-GAAP selling and marketing expense is determined by adding back to GAAP selling and marketing expense the stock-based compensation expense and the amortization of acquired intangible assets included in selling and marketing expense for the respective periods. 


	
	●
	Non-GAAP operating income is determined by adding back to GAAP income or loss from operations the stock-based compensation expense, depreciation and amortization of capitalized software and acquired intangible assets – cost of subscription revenues, amortization of acquired intangible assets – selling and marketing expense, severance expense and transaction costs included in GAAP income or loss from operations for the respective periods.


	
	●
	Non-GAAP net income is determined by adding back to GAAP net income or loss the income tax benefit or expense, stock-based compensation expense, depreciation and amortization of capitalized software and acquired intangible assets – cost of subscription revenues, amortization of acquired intangible assets – selling and marketing expense, severance expense and transaction costs included in GAAP net income or loss for the respective periods to determine non-GAAP income or loss before income taxes. Non-GAAP income before income taxes is then adjusted for income taxes calculated using the respective statutory tax rates for applicable jurisdictions, which for purposes of this determination were assumed to be 25.5%. 


We encourage investors and others to review our financial information in its entirety, not to rely on any single financial measure and to view these non-GAAP financial measures in conjunction with the related GAAP financial measures.
​
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The following schedules reflect our additional non-GAAP financial measures and reconcile our additional non-GAAP financial measures to the related GAAP financial measures.
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	Six months ended 
	​

	​
	​
	June 30
	​
	June 30
	​

	(Dollars in thousands)
	​
	2021
	​
	2020
	​
	2021
	​
	2020
	​

	Non-GAAP cost of revenues, software subscriptions
	    
	$
	20,340
	​
	$
	16,358
	​
	$
	39,465
	​
	$
	32,983
	​

	Non-GAAP cost of revenues, services
	​
	$
	9,928
	​
	$
	9,493
	​
	$
	20,677
	​
	$
	19,033
	​

	Non-GAAP gross profit
	​
	$
	74,670
	​
	$
	65,420
	​
	$
	143,032
	​
	$
	128,500
	​

	Non-GAAP gross margin
	​
	 
	71.2
	%
	 
	71.7
	%
	 
	70.4
	%
	 
	71.2
	%

	Non-GAAP research and development expense
	​
	$
	11,355
	​
	$
	9,449
	​
	$
	22,253
	​
	$
	19,036
	​

	Non-GAAP selling and marketing expense
	​
	$
	23,346
	​
	$
	16,209
	​
	$
	42,125
	​
	$
	33,558
	​

	Non-GAAP general and administrative expense1
	​
	$
	20,821
	​
	$
	18,145
	​
	$
	41,601
	​
	$
	38,884
	​

	Non-GAAP operating income
	​
	$
	16,309
	​
	$
	19,009
	​
	$
	31,666
	​
	$
	31,434
	​

	Non-GAAP net income2
	​
	$
	12,437
	​
	$
	13,373
	​
	$
	23,479
	​
	$
	22,205
	​


[bookmark: _Hlk79503313]1The six month period ended June 30, 2021 includes $150 of transaction costs previously presented as a component of general and administrative expenses that was reclassified to other operating expense, net, in the condensed consolidated statement of comprehensive loss.
22020 Non-GAAP net income presentation adjusted to conform to 2021 presentation. The presentation was modified in the fourth quarter 2020 to tax effect, at the statutory income tax rate, the related non-GAAP adjustments to GAAP net income or loss. Thus, the income tax benefit for 2020 was removed and a statutory tax rate applied to Non-GAAP income after the non-GAAP adjustments. This reduced Non-GAAP net income before income taxes by $5,562 and $8,336 for the three and six months ended June 30, 2020, respectively. This will also reduce Non-GAAP net income by $8,229 and $16,565 for the three and nine months ended September 30, 2020, respectively.
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 
	​
	Six months ended 
	​

	​
	​
	June 30
	​
	June 30
	​

	(Dollars in thousands)
	​
	2021
	​
	2020
	​
	2021
	​
	2020
	​

	Non-GAAP Cost of Revenues, Software Subscriptions:
	    
	​
	  
	    
	​
	  
	    
	​
	  
	    
	​
	  
	​

	Cost of revenues, software subscriptions
	​
	$
	26,829
	​
	$
	26,001
	​
	$
	52,419
	​
	$
	50,685
	​

	Stock-based compensation expense
	​
	 
	(572)
	​
	 
	(4,168)
	​
	 
	(1,132)
	​
	 
	(7,660)
	​

	Depreciation and amortization of capitalized software and acquired intangible assets – cost of subscription revenues
	​
	 
	(5,917)
	​
	 
	(5,475)
	​
	 
	(11,822)
	​
	 
	(10,042)
	​

	Non-GAAP cost of revenues, software subscriptions
	​
	$
	20,340
	​
	$
	16,358
	​
	$
	39,465
	​
	$
	32,983
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Non-GAAP Cost of Revenues, Services:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of revenues, services
	​
	$
	10,550
	​
	$
	15,744
	​
	$
	21,893
	​
	$
	30,522
	​

	Stock-based compensation expense
	​
	 
	(622)
	​
	 
	(6,251)
	​
	 
	(1,216)
	​
	 
	(11,489)
	​

	Non-GAAP cost of revenues, services
	​
	$
	9,928
	​
	$
	9,493
	​
	$
	20,677
	​
	$
	19,033
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Non-GAAP Gross Profit:
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​

	Gross profit
	​
	$
	67,559
	​
	$
	49,526
	​
	$
	128,862
	​
	$
	99,309
	​

	Stock-based compensation expense
	​
	 
	1,194
	​
	 
	10,419
	​
	 
	2,348
	​
	 
	19,149
	​

	Depreciation and amortization of capitalized software and acquired intangible assets - cost of subscription revenues
	​
	 
	5,917
	​
	 
	5,475
	​
	 
	11,822
	​
	 
	10,042
	​

	Non-GAAP gross profit
	​
	$
	74,670
	​
	$
	65,420
	​
	$
	143,032
	​
	$
	128,500
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Non-GAAP Gross Margin:
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​

	Total revenues
	​
	$
	104,938
	​
	$
	91,271
	​
	$
	203,174
	​
	$
	180,516
	​

	Non-GAAP gross margin
	​
	 
	71.2
	%
	 
	71.7
	%
	 
	70.4
	%
	 
	71.2
	%

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Non-GAAP Research and Development Expense:
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​

	Research and development expense
	​
	$
	11,926
	​
	$
	13,617
	​
	$
	23,385
	​
	$
	26,696
	​

	Stock-based compensation expense
	​
	 
	(571)
	​
	 
	(4,168)
	​
	 
	(1,132)
	​
	 
	(7,660)
	​

	Non-GAAP research and development expense
	​
	$
	11,355
	​
	$
	9,449
	​
	$
	22,253
	​
	$
	19,036
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
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	​
	​
	Three months ended 
	​
	Six months ended 
	​

	​
	​
	June 30
	​
	June 30
	​

	(Dollars in thousands)
	​
	2021
	​
	2020
	​
	2021
	​
	2020
	​

	Non-GAAP Selling and Marketing Expense:
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​

	Selling and marketing expense
	​
	$
	24,865
	​
	$
	24,544
	​
	$
	45,015
	​
	$
	48,877
	​

	Stock-based compensation expense
	​
	​
	(1,433)
	​
	​
	(8,335)
	​
	​
	(2,720)
	​
	​
	(15,319)
	​

	Amortization of acquired intangible assets – selling and marketing expense
	​
	 
	(86)
	​
	 
	—
	​
	 
	(170)
	​
	 
	—
	​

	Non-GAAP selling and marketing expense
	​
	$
	23,346
	​
	$
	16,209
	​
	$
	42,125
	​
	$
	33,558
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Non-GAAP General and Administrative Expense1:
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​

	General and administrative expense
	​
	$
	24,865
	​
	$
	37,758
	​
	$
	49,717
	​
	$
	75,394
	​

	Stock-based compensation expense
	​
	 
	(3,087)
	​
	 
	(18,754)
	​
	 
	(6,628)
	​
	 
	(34,468)
	​

	Severance expense
	​
	 
	(957)
	​
	 
	(859)
	​
	 
	(1,488)
	​
	 
	(2,042)
	​

	Non-GAAP general and administrative expense
	​
	$
	20,821
	​
	$
	18,145
	​
	$
	41,601
	1​
	$
	38,884
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Non-GAAP Operating Income:
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​

	Income (loss) from operations
	​
	$
	(1,458)
	​
	$
	(29,001)
	​
	$
	686
	​
	$
	(57,246)
	​

	Stock-based compensation expense
	​
	 
	6,285
	​
	 
	41,676
	​
	 
	12,828
	​
	 
	76,596
	​

	Depreciation and amortization of capitalized software and acquired intangible assets - cost of subscription revenues
	​
	 
	5,917
	​
	 
	5,475
	​
	 
	11,822
	​
	 
	10,042
	​

	Amortization of acquired intangible assets – selling and marketing expense
	​
	​
	86
	​
	​
	—
	​
	​
	170
	​
	​
	—
	​

	Severance expense
	​
	 
	957
	​
	 
	859
	​
	 
	1,488
	​
	 
	2,042
	​

	Transaction costs
	​
	​
	4,522
	​
	​
	—
	​
	​
	4,672
	​
	​
	—
	​

	Non-GAAP operating income
	​
	$
	16,309
	​
	$
	19,009
	​
	$
	31,666
	​
	$
	31,434
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Non-GAAP Net Income:
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​
	 
	​
	​

	Net income (loss)
	​
	$
	808
	​
	$
	(29,075)
	​
	$
	3,096
	​
	$
	(58,139)
	​

	Income tax benefit
	​
	​
	(1,881)
	​
	​
	(985)
	2​
	​
	(2,560)
	​
	​
	(735)
	2​

	Stock-based compensation expense
	​
	 
	6,285
	​
	 
	41,676
	​
	 
	12,828
	​
	 
	76,596
	​

	Depreciation and amortization of capitalized software and acquired intangible assets - cost of subscription revenues
	​
	​
	5,917
	​
	​
	5,475
	​
	​
	11,822
	​
	​
	10,042
	​

	Amortization of acquired intangible assets – selling and marketing expense
	​
	​
	86
	​
	​
	—
	​
	​
	170
	​
	​
	—
	​

	Severance expense
	​
	 
	957
	​
	 
	859
	​
	 
	1,488
	​
	 
	2,042
	​

	Transaction costs
	​
	​
	4,522
	​
	​
	—
	​
	​
	4,672
	​
	​
	—
	​

	Non-GAAP income before income taxes
	​
	​
	16,694
	​
	​
	17,950
	​
	​
	31,516
	​
	​
	29,806
	​

	Income tax adjustment at statutory rate
	​
	 
	(4,257)
	​
	 
	(4,577)
	2​
	 
	(8,037)
	​
	 
	(7,601)
	2​

	Non-GAAP net income
	​
	$
	12,437
	​
	$
	13,373
	2​
	$
	23,479
	​
	$
	22,205
	2​


1The six month period ended June 30, 2021 includes $150 of transaction costs previously presented as a component of general and administrative expenses that was reclassified to other operating expense, net, in the condensed consolidated statement of comprehensive loss.
​
22020 Non-GAAP net income presentation adjusted to conform to 2021 presentation. The presentation was modified in the fourth quarter 2020 to tax effect, at the statutory income tax rate, the related non-GAAP adjustments to GAAP net income or loss. Thus, the income tax benefit for 2020 was removed and a statutory tax rate applied to Non-GAAP income after the non-GAAP adjustments. This reduced Non-GAAP net income before income taxes by $5,562 and $8,336 for the three and six months ended June 30 2020, respectively. This will also reduce Non-GAAP net income by $8,229 and $16,565 for the three and nine months ended September 30, 2020, respectively.
​
Critical Accounting Policies and Estimates
The critical accounting policies that reflect our more significant judgments and estimates used in the preparation of our condensed consolidated financial statements include software development costs, goodwill, accounting for stock-based compensation, revenue recognition, and income taxes, which are described in Note 1, “Summary of Significant Accounting Policies” to the Condensed Consolidated Financial Statements.
There have been no material updates or changes to our critical accounting policies and estimates compared to the critical accounting policies and estimates described in our Annual Report on Form 10-K for the period ended December 31, 2020.
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Recent Accounting Pronouncements
For further information on recent accounting pronouncements, refer to Note 1, “Summary of Significant Accounting Policies” to the Condensed Consolidated Financial Statements.
[bookmark: Item3QUANTITATIVEANDQUALITATIVE_86752][bookmark: _cb3988ad_dc6a_4309_9792_70b80e252c7e][bookmark: Item3QUANTITATIVEANDQUALITATIVE_86752][bookmark: _cb3988ad_dc6a_4309_9792_70b80e252c7e]
	Item 3.
	QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK


Interest Rate Risk
We had cash and cash equivalents of $103.7 million as of June 30, 2021. In addition, the Company received proceeds, net of underwriter fees, from its Offering of $423.0 million on July 31, 2020, which it used to pay off outstanding debt of $175.0 million resulting in the Company having no outstanding bank debt after such redemption. 
We maintain our cash and cash equivalents in deposit accounts and money market funds with various financial institutions. Due to the short-term nature of these instruments, we believe that we do not have any material exposure to changes in the fair value of our investment portfolio as a result of changes in interest rates. Declines in interest rates would reduce future interest income by an insignificant amount.
We are exposed to risk related to changes in interest rates. Borrowings under the bank credit agreement bear interest at rates that are variable. We have no outstanding borrowings. Increases in the bank prime or LIBOR rates would increase the interest rate on any future outstanding borrowings. Any debt we incur in the future may also bear interest at variable rates. Based on no outstanding borrowings as of June 30, 2021, increases in the bank prime or LIBOR rates would not result in a significant increase in interest expense.
Foreign Currency Exchange Risk
Our revenues and expenses are primarily denominated in U.S. dollars. For our foreign operations, the majority of our revenues and expenses are denominated in other currencies, such as the Canadian Dollar, Euro, British Pound, Swedish Krona and Brazilian Real. Decreases in the relative value of the U.S. dollar as compared to these currencies may negatively affect our revenues and other operating results as expressed in U.S. dollars. For the six months ended June 30, 2021 and 2020, approximately 2% and 1%, respectively, of our revenues were denominated in currencies other than U.S. dollars.
We have experienced and will continue to experience fluctuations in our net income or loss as a result of transaction gains or losses related to revaluing certain current asset and current liability balances that are denominated in currencies other than the functional currency of the entities in which they are recorded. We have historically recognized immaterial amounts of foreign currency gains and losses in each of the periods presented. We may in the future hedge selected significant transactions denominated in currencies other than the U.S. dollar as we expand our international operations and our risk grows. The acquisition of the controlling interest in Systax in January 2020 and the future purchase commitments associated with this acquisition are expected to increase our exposure to fluctuations of the Brazilian Real over time. In May 2020, we entered into a series of foreign currency forward contracts to hedge approximately 40% of our exposure to adverse fluctuations in the Brazilian Real associated with these future purchase commitments.
Inflation
Historically, we do not believe that inflation had a material effect on our business, financial condition or results of operations. If our costs were to become subject to significant inflationary pressures, we may not be able to fully offset such higher costs through price increases. Our inability or failure to do so could harm our business, financial condition and results of operations.
-60-
Table of Contents
[bookmark: Item4CONTROLSANDPROCEDURES_722053][bookmark: _eddd5610_8276_4dcf_a638_a43a93f53ddb][bookmark: Item4CONTROLSANDPROCEDURES_722053][bookmark: _eddd5610_8276_4dcf_a638_a43a93f53ddb]
	Item 4.
	CONTROLS AND PROCEDURES


Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our principal executive officer and principal financial officer, evaluated the effectiveness of our disclosure controls and procedures. Solely as a result of the material weakness described below, our principal executive officer and principal financial officer concluded that, as of June 30, 2021, our disclosure controls and procedures were not effective.
We have performed additional analyses, reconciliations, and other post-closing procedures and have concluded that, notwithstanding the material weakness in our internal control over financial reporting, the unaudited interim condensed consolidated financial statements as of and for the periods covered by and included in this Quarterly Report on Form 10-Q fairly state, in all material respects, our financial position, results of operations and cash flows as of and for the periods presented in conformity with GAAP.
Previously Identified Material Weaknesses
As previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2020, we identified a material weakness in our internal control over financial reporting due to an insufficient process for the provision and governance of user access to financially significant systems that resulted in a lack of segregation of duties related to journal entries.
A material weakness is a control deficiency, or combination of control deficiencies, that results in a reasonable possibility that a material misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis. 
Our management, with oversight from our Audit Committee, is in the process of remediating this material weakness. During 2020, we implemented changes to our user access governance practices to prevent individuals from having the ability to create and post journal entries and have implemented a periodic review cycle for user access. However, this material weakness will not be considered remediated until the applicable controls operate for a sufficient period of time and management has concluded, through testing in 2021, that these controls are operating effectively.
Changes in Internal Control over Financial Reporting
Other than the changes described above regarding enhancements associated with ongoing remediation efforts, there were no changes in our internal control over financial reporting during the period covered by this Quarterly Report on Form 10-Q that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
[bookmark: PARTIIOTHERINFORMATION_466846]PART II---OTHER INFORMATION
[bookmark: ITEM1LEGALPROCEEDINGS_169419][bookmark: _1a7c8079_76e4_46b8_a1cf_8e7085a7b040]ITEM 1. LEGAL PROCEEDINGS
From time to time, we may become involved in various lawsuits and legal proceedings, which arise, in the ordinary course of business. However, litigation is subject to inherent uncertainties, and an adverse result in these or other matters may arise from time to time that may harm our business. We are currently not aware of any such legal proceedings or claims that we believe will have a material adverse effect on our business, financial condition, or operating results.
[bookmark: ITEM1ARISKFACTORS_159906][bookmark: _1d1216bd_a825_42f4_803b_a4015d4fb26e]ITEM 1A. RISK FACTORS
There are no material changes to the risk factors discussed in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 under the heading “Risk Factors.” You should carefully consider these risks, together with management’s discussion and analysis of our financial condition and results of operations in conjunction with the condensed consolidated financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 
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10-Q. If any of the events contemplated should occur, our business, results of operations, financial condition and cash flows could suffer significantly. 
​
[bookmark: ITEM2UNREGISTEREDSALESOFEQUITYSECURITIES][bookmark: _a22ad857_348b_49e0_8727_f800524c3126][bookmark: ITEM2UNREGISTEREDSALESOFEQUITYSECURITIES][bookmark: _a22ad857_348b_49e0_8727_f800524c3126]
	ITEM 2.
	UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS


None. 
[bookmark: ITEM3DEFAULTSUPONSENIORSECURITIES_573487][bookmark: _43078c6d_2d21_4bef_a98c_a789dd6aee12][bookmark: ITEM3DEFAULTSUPONSENIORSECURITIES_573487][bookmark: _43078c6d_2d21_4bef_a98c_a789dd6aee12]
	ITEM 3.
	DEFAULTS UPON SENIOR SECURITIES


None.
[bookmark: ITEM4MINESAFETYDISCLOSURES_7256][bookmark: _b7b8b688_a6b5_43c1_a6c9_218676a2cdc6]ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.
[bookmark: ITEM5OTHERINFORMATION_591263][bookmark: _89ed28c7_5abb_44a2_a2af_9109d13df1b9]ITEM 5. OTHER INFORMATION
None.
​
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[bookmark: ITEM6EXHIBITS_780342][bookmark: _c682df3c_a688_43bf_af80_906240c168ac]ITEM 6. EXHIBITS
​
	

	

	

	

	

	

	

	

	

	

	

	

	

	

	


	Exhibit Number
	     
	Exhibit Description 
	    
	Form
	    
	File No.
	    
	Exhibit
	    
	Filing Date
	    
	Filed Herewith
	    
	Furnished Herewith

	10.1
	​
	Amendment to S Corporation Termination and Tax Sharing Agreement 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	31.1
	 
	Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	31.2
	 
	Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	32.1
	 
	Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X

	32.2
	 
	Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X

	101.INS
	 
	Inline XBRL Instance Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	

	101.SCH
	 
	Inline XBRL Taxonomy Extension Schema Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	101.CAL
	 
	Inline XBRL Taxonomy Extension Calculation Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	101.DEF
	 
	Inline XBRL Taxonomy Extension Definition Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	101.LAB
	 
	Inline XBRL Taxonomy Extension Label Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	101.PRE
	 
	Inline XBRL Taxonomy Extension Presentation Linkbase Document
	​
	​
	​
	​
	​
	​
	​
	​
	​
	X
	​
	​

	104
	​
	Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


​
​
​
​
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[bookmark: SIGNATURES_99336][bookmark: _65755e73_2f84_422e_8a71_677f543726c4]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.
​
	
	​
	
	

	 
	   
	Vertex, Inc.

	 
	​
	 

	Date: August 12, 2021
	​
	By:
	/s/ David DeStefano

	 
	​
	 
	David DeStefano

	 
	​
	 
	President, Chief Executive Officer and Chairperson (principal executive officer)

	 
	​
	 

	Date: August 12, 2021
	​
	By:
	/s/ John Schwab

	 
	​
	 
	John Schwab

	 
	​
	 
	Chief Financial Officer (principal financial officer)


​
​
​
​
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[bookmark: verx-20210630xex10d1.htm][bookmark: ksverx20210630xex10d1]​
Exhibit 10.1
​
AMENDMENT TO
S CORPORATION TERMINATION AND TAX SHARING AGREEMENT
​
The S Corporation Termination and Tax Sharing Agreement, dated as of July 27, 2020 (the “Agreement”), made by and between Vertex, Inc., a Delaware corporation (the “Company”), and the trusts and individuals identified on the signature page thereto (each a “Shareholder” and collectively the “Shareholders”) is hereby amended as follows:
​
1.Section 2.07 is hereby deleted and replaced with the following:
2.07 Termination Payments to Shareholders. Immediately prior to the Termination Date, the Company shall distribute to the Shareholders their pro rata share (the ownership of the shares of the Company’s common stock owned by each Shareholder) of an amount equal to the estimated federal and state tax liabilities of the Shareholders attributable to the operations of the Company during the S Short Year, and in respect of which no prior tax distribution shall have been made (the “Estimated Distribution”). No later than August 15, 2021, the Company shall make any necessary adjustments to finalize the Company’s taxable income for the S Short Year allocable to the Shareholders, and (x) if the amount of the Estimated Distribution to the Shareholders is less than the adjusted income tax liability of the Shareholders taking into account such finalized taxable income of the Company for the S Short Year, each Shareholder’s state income tax liabilities attributable to the operations of the Company for the S Short Year, and the Assumed Tax Rate (the “Final Distribution”), then the Company shall, within 15 days thereafter, distribute to the Shareholders their pro rata share of an amount equal to the excess of the Final Distribution over the Estimated Distribution; and (y) if the amount of the Final Distribution is less than the Estimated Distribution, then each Shareholder shall, within 30 days thereafter, deliver to the Company such Shareholder’s pro rata share of an amount equal to the excess of the Estimated Distribution over the Final Distribution. Promptly upon request, each Shareholder shall provide the Company with information related to such Shareholder reasonably necessary to allow the Company to determine the Final Distribution.
​
2.Except as set forth in this Amendment, the Agreement is unaffected and shall continue in full force and effect in accordance with its terms. If there is conflict between this Amendment and the Agreement, the terms of this amendment will prevail.
​
[signature pages to follow]
​
​
​

​
​
	​
	​
	​
	​

	​
	VERTEX, INC.

	​
	​
	​
	​

	​
	By:
	/s/ David DeStefano

	​
	​
	Name:
	David DeStefano

	​
	​
	Title:
	President, Chief Executive Officer and Chairperson

	​
	SHAREHOLDER

	​
	​
	​
	​

	​
	By:
	​

	​
	​
	Name:
	​

	​
	​
	Title:
	​

	​
	​
	​
	​


​
​
​

​
​
	​
	/s/ Amanda W. Radcliffe

	​
	Amanda W. Radcliffe

	​
	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT

​
​
	​
	The 2009 Amanda W. Radcliffe Generation Skipping Trust

	​
	​
	​
	​

	​
	By:
	/s/ Amanda W. Radcliffe

	​
	​
	​
	​

	​
	Name:
	Amanda W. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT

​
​
	​
	Irrevocable Trust of Rainer J. Westphal, Settlor, dated July 19, 2007 – Separate Trust for Benefit of Amanda W. Radcliffe

	​
	​
	​
	​

	​
	By:
	/s/ Amanda W. Radcliffe

	​
	​
	​
	​

	​
	Name:
	Amanda W. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT

​
​
​
	​
	ITEM SECOND IRR. TRUST FBO ANDREA P. LUCAS u/a of STEFANIE W. LUCAS dated October 5, 2001

	​
	​
	​
	​

	​
	By:
	/s/ Andrea P. Schmerin

	​
	Name:
	Andrea P. Schmerin (f/k/a Andrea P. Lucas)

	​
	Title:
	Trustee

	​
	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	ITEM SECOND IRR. TRUST FBO ANNE MARIE WESTPHAL u/a of JEFFREY R. WESTPHAL dated October 5, 2001

	​
	​
	​
	​

	​
	By:
	/s/ Anne Marie Westphal

	​
	Name:
	Anne Marie Westphal

	​
	Title:
	Trustee

	​
	​
	​
	​

	​
	By:
	/s/ Joshua R. Levine

	​
	Name:
	Joshua R. Levine

	​
	Title:
	Trustee

	​
	​
	​
	​

	​
	By:
	/s/ Steve Treat

	​
	Name:
	Steve Treat

	​
	Title:
	Trustee

	​
	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	ITEM SECOND IRREVOCABLE TRUST FBO ANTOINETTE R. RADCLIFFE u/a of AMANDA W. RADCLIFFE dated 10/05/2001

	​
	​
	​
	​

	​
	By:
	/s/ Conrad J. J. Radcliffe

	​
	Name:
	Conrad J. J. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​
	​

	​
	By:
	/s/ Antoinette R. Radcliffe

	​
	Name:
	Antoinette R. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT

​
​
	​
	THIRD PARTY FUNDED SPECIAL NEEDS TRUST FOR CALLUM W. RADCLIFFE u/a of AMANDA W RADCLIFFE dated May 15, 2015

	​
	​
	​

	​
	By:
	/s/ Conrad J. J. Radcliffe

	​
	Name:
	Conrad J. J. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	/s/ Antoinette R. Radcliffe

	​
	Name:
	Antoinette R. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	/s/ Kailey A. Radcliffe

	​
	Name:
	Kailey A. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT

​
​
	​
	ITEM SECOND IRR. TRUST FBO JACOB J. WESTPHAL u/a of JEFFREY R. WESTPHAL dated October 5, 2001

	​
	​
	​

	​
	By:
	/s/ Jacob J. Westphal

	​
	Name:
	Jacob J. Westphal

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	/s/ Joshua R. Levine

	​
	Name:
	Joshua R. Levine

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	/s/ Steve Treat

	​
	Name:
	Steve Treat

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	/s/ Jeffrey R. Westphal

	​
	Jeffrey R. Westphal

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	Irrevocable Trust of Rainer J. Westphal, Settlor, dated July 19, 2007 – Separate Trust for Benefit of Jeffrey Westphal

	​
	​
	​

	​
	By:
	/s/ Jeffrey R. Westphal

	​
	Name:
	Jeffrey R. Westphal

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	The 2009 Jeffrey R. Westphal Generation Skipping Trust

	​
	​
	​

	​
	By:
	/s/ Jeffrey R. Westphal

	​
	Name:
	Jeffrey R. Westphal

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	/s/ John G. Hurley

	​
	John G. Hurley

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	/s/ John M. Ferraioli

	​
	John M. Ferraioli

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	ITEM SECOND IRR. TRUST FBO KYLE R. WESTPHAL u/a of JEFFREY R. WESTPHAL dated October 5, 2001

	​
	​
	​

	​
	By:
	/s/ Kyle R. Westphal

	​
	Name:
	Kyle R. Westphal

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	/s/ Joshua R. Levine

	​
	Name:
	Joshua R. Levine

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	/s/ Steve Treat

	​
	Name:
	Steve Treat

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	ITEM SECOND IRREVOCABLE TRUST FBO KAILEY RADCLIFFE u/a of AMANDA W RADCLIFFE dated 10/05/2001

	​
	​
	​

	​
	By:
	/s/ Conrad J. J. Radcliffe

	​
	Name:
	Conrad J. J. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	/s/ Kailey A. Radcliffe

	​
	Name:
	Kailey A. Radcliffe

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	ITEM SECOND IRR. TRUST FBO MACKENZIE S. LUCAS u/a of STEFANIE W. LUCAS dated October 5, 2001

	​
	​
	​

	​
	By:
	/s/ Mackenzie S. Lucas

	​
	Name:
	Mackenzie S. Lucas

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	ITEM SECOND IRR. TRUST FBO MELANIE H. LUCAS u/a of STEFANIE W. LUCAS dated October 5, 2001

	​
	​
	​

	​
	By:
	/s/ Melanie H. Lucas

	​
	Name:
	Melanie H. Lucas

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	ITEM SECOND IRR. TRUST FBO SAMANTHA W. LUCAS u/a of STEFANIE W. LUCAS dated October 5, 2001

	​
	​
	​

	​
	By:
	/s/ Samantha W. Lucas

	​
	Name:
	Samantha W. Lucas

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	/s/ Stefanie W. Thompson

	​
	Stefanie W. Thompson

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	The 2009 Stefanie Lucas Generation Skipping Trust

	​
	​
	​

	​
	By:
	/s/ Stefanie W. Thompson

	​
	Name:
	Stefanie W. Thompson (f/k/a Stefanie W. Lucas)

	​
	Title:
	Trustee

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	The Irrevocable Deed of Trust of Antoinette M. Westphal, dated March 31, 1987, Stefanie W. Thompson and Sterling Trustees LLC, Trustees

	​
	​
	​

	​
	By:
	/s/ Stefanie W. Thompson

	​
	​
	​

	​
	Name:
	Stefanie W. Thompson

	​
	Title:
	Trustee

	​
	​
	​

	​
	By:
	Sterling Trustees LLC

	​
	Title:
	Trustee

	​
	​
	By:
	/s/ Antony Joffe

	​
	​
	Name:
	Antony Joffe

	​
	​
	Title:
	President

	​
	​
	​


​
​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]

​
​
	​
	Irrevocable Trust of Rainer J. Westphal, Settlor, dated July 19, 2007 – Separate Trust for Benefit of Stefanie W. Lucas

	​
	​
	​

	​
	By:
	/s/ Stefanie W. Thompson

	​
	Name:
	Stefanie W. Thompson (f/k/a Stefanie W. Lucas)

	​
	Title:
	Trustee

	​
	​
	​


​
[Signature Page to Amendment to S CORPORATION TERMINATION AND TAX SHARING AGREEMENT]


[bookmark: verx-20210630xex31d1.htm][bookmark: ksverx20210630xex31d1]Exhibit 31.1
​
CERTIFICATION
​
I, David DeStefano, certify that:
​
	
	1.
	I have reviewed this Quarterly Report on Form 10-Q of Vertex, 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)) 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)
	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


​
	
	(c)
	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.


​
	Date: August 12, 2021
	By:
	/s/ David DeStefano

	 
	David DeStefano

	 
	Chief Executive Officer 
(principal executive officer)


​


[bookmark: verx-20210630xex31d2.htm][bookmark: ksverx20210630xex31d2]Exhibit 31.2
​
CERTIFICATION
​
I, John Schwab, certify that:
​
	
	1.
	I have reviewed this Quarterly Report on Form 10-Q of Vertex, 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)) 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)
	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


​
	
	(c)
	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.


​
	

	

	


	Date: August 12, 2021
	By:
	/s/ John Schwab

	 
	John Schwab

	 
	Chief Financial Officer
(principal financial officer)


​


[bookmark: verx-20210630xex32d1.htm][bookmark: ksverx20210630xex32d1]Exhibit 32.1
​
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
​
In connection with the Quarterly Report on Form 10-Q of Vertex, Inc. (the “Company”) for the period ended June 30, 2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
​
​
	
	(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: August 12, 2021
	By:  
	/s/ David DeStefano

	 
	David DeStefano

	 
	Chief Executive Officer
(principal executive officer)


​


[bookmark: verx-20210630xex32d2.htm][bookmark: ksverx20210630xex32d2]Exhibit 32.2
​
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
​
In connection with the Quarterly Report on Form 10-Q of Vertex, Inc. (the “Company”) for the period ended June 30, 2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
​
​
	
	(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.


​
	ov

	

	


	Date: August 12, 2021
	By:
	/s/ John Schwab

	 
	John Schwab

	 
	Chief Financial Officer
(principal financial officer)


​

