Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K
(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES AND EXCHANGE ACT OF 1934
For the Fiscal Year Ended December 31, 2024
OR
O 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 001-37584

CPI Card Group Inc.

(Exact name of the registrant as specified in its charter)

Delaware 26-0344657
(State or other jurisdiction of incorporation or organization) (LR.S. employer identification no.)
10368 W. Centennial Road
Littleton, CO 80127
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (720) 681-6304

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

[ Title of each class | Trading Symbol(s) | Name of each exchange on which registered |
[ Common Stock, $0.001 par value [ PMTS | Nasdaq Global Market

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes 0~ No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes[d ~ No

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 O

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 O

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.

2 <

Large accelerated filer O Accelerated filer Non-accelerated filer O Smaller reporting company

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

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal control over financial reporting under
Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report.

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

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the filing reflect the correction of an error to
previously issued financial statements. (J

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by any of the registrant’s executive
officers during the relevant recovery period pursuant to §240.10D-1(b). O

The aggregate market value of the registrant’s common stock held by non-affiliates was $129.2 million on June 30, 2024 computed based on the closing price of the registrant’s common stock
of $27.25 as reported on the Nasdaq Global Market on that date.
As of February 27, 2025, the number of shares outstanding of the registrant’s common stock was 11,240,507.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the registrant’s definitive Proxy Statement for its 2025 Annual Meeting of Stockholders are incorporated by reference into Part III of this Form 10-K.




Table of Contents

TABLE OF CONTENTS

PART 1
Item 1 Business
Item 1A Risk Factors
Item 1B Unresolved Staff Comments
Item 1C Cybersecurity
Item 2 Properties
Item 3 Legal Proceedings
Item4 Mine Safety Disclosures

PART 11

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

Securities

Item 6 [Reserved

Item 7 Management’s Discussion and Analysis of Financial Condition and Results of Operations
Item 7A Quantitative and Qualitative Disclosures About Market Risk

Item 8 Financial Statements and Supplementary Data

Item 9 Changes In and Disagreements With Accountants on Accounting and Financial Disclosure

Item 9A Controls and Procedures
Item 9B Other Information

Item 9C Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

PART III

Item 10 Directors, Executive Officers and Corporate Governance

Item 11 Executive Compensation

Item 12 Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Item 14 Principal Accountant Fees and Services

PART IV
Item 15 Exhibits and Financial Statement Schedules
Item 16 Form 10-K Summary

Signatures

Page

13
33
33
35
36
36

36

37
37
47
47
74
74
75
75

75
75
75
75
75

76
78

79




Table of Contents

Cautionary Statement Regarding Forward-Looking Information

Certain statements and information in this Annual Report on Form 10-K (as well as information included in other
written or oral statements we make from time to time) may contain or constitute “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The words
“believe,” “estimate,” “project,” “expect,” “anticipate,” “affirm,” “plan,” “intend,” “foresee,” “should,” “would,” “could,”
“continue,” “committed,” “attempt,” “aim,” “target,” “objective,” “guides,” “seek,” “focus,” “provides guidance,” “provides
outlook” or other similar expressions are intended to identify forward-looking statements, which are not historical in nature.
These forward-looking statements, including statements about our strategic initiatives and market opportunities, are based on
our current expectations and beliefs concerning future developments and their potential effect on us and other information
currently available. Such forward-looking statements, because they relate to future events, are by their very nature subject to
many important risks and uncertainties that could cause actual results or other events to differ materially from those
contemplated.
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These risks and uncertainties include, but are not limited to: (i) risks relating to our business and industry, such as a
deterioration in general economic conditions, including due to inflationary conditions, resulting in reduced consumer
confidence and business spending, and a decline in consumer credit worthiness impacting demand for our products; the
unpredictability of our operating results, including an inability to anticipate changes in customer inventory management
practices and its impact on our business; our failure to retain our existing key customers or identify and attract new customers;
the highly competitive, saturated and consolidated nature of our marketplace; our inability to develop, introduce and
commercialize new products and services, including due to our inability to undertake research and development activities;
new and developing technologies that make our existing technology solutions and products obsolete or less relevant or our
failure to introduce new products and services in a timely manner or at all; system security risks, data protection breaches and
cyber-attacks; the usage, or lack thereof, of artificial intelligence technologies; disruptions, delays or other failures in our
supply chain, including as a result of inflationary pressures, single-source suppliers, failure or inability of suppliers to comply
with our code of conduct or contractual requirements, trade restrictions, tariffs, foreign conflicts or political unrest in countries
in which our suppliers operate, and our inability to pass related costs on to our customers or difficulty meeting customers’
delivery expectations due to extended lead times; interruptions in our operations, including our information technology
systems, or in the operations of the third parties that operate computing infrastructure on which we rely; defects in our
software and computing systems; disruptions in production at one or more of our facilities due to weather conditions, climate
change, political instability, or social unrest; problems in production quality, materials and process and costs relating to
product defects and any related product liability and/or warranty claims and damage to our reputation; our inability to recruit,
retain and develop qualified personnel, including key personnel, and implement effective succession processes; our substantial
indebtedness, including the restrictive terms of our indebtedness and covenants of future agreements governing indebtedness
and the resulting restraints on our ability to pursue our business strategies; our inability to make debt service payments or
refinance such indebtedness; our inability to successfully execute on acquisitions or divestitures or strategic relationships; our
status as an accelerated filer and complying with the Sarbanes-Oxley Act of 2002 and the costs associated with such
compliance and implementation of procedures thereunder; our failure to maintain effective internal control over financial
reporting and risks relating to investor confidence in our financial reporting; environmental, social and governance (“ESG”)
preferences and demands of various stakeholders and the related impact on our ability to access capital, produce our products
in conformity with stakeholder preferences, comply with stakeholder demands and comply with any related legal or regulatory
requirements or restrictions; negative perceptions of our products due to the impact of our products and production processes
on the environment and other ESG-related risks; damage to our reputation or brand image; the effects of climate change on
our business; our inability to adequately protect our trade secrets and intellectual property rights from misappropriation,
infringement claims brought against us and risks related to open source software; our inability to renew licenses with key
technology licensors; our limited ability to raise capital, which may lead to delays in innovation or the abandonment of our
strategic initiatives; costs and impacts related to additional tax collection efforts by states, unclaimed property laws, or future
increases in U.S. federal or state income taxes, resulting in additional expenses which we may be unable to pass along to our
customers; our inability to realize the full value of our long-lived assets; costs and potential liabilities associated with
compliance or failure to comply with laws and regulations, customer contractual requirements and evolving industry standards
regarding consumer privacy and data use and security; our failure to operate our business in accordance with the Payment
Card Industry Security Standards Council security standards or other industry standards; the effects of trade restrictions,
delays or interruptions in our ability to source raw materials and components used in our products from
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foreign countries; the effects ongoing foreign conflicts on the global economy; adverse conditions in the banking system and
financial markets, including the failure of banks and financial institutions; our failure to comply with environmental, health
and safety laws and regulations that apply to our products and the raw materials we use in our production processes; (ii) risks
relating to ownership of our common stock, such as those associated with concentrated ownership of our stock by our
significant stockholders and potential conflicts of interests with other stockholders; the impact of concentrated ownership of
our common stock and the sale or perceived sale of a substantial amount of common stock on the trading volume and market
price of our common stock; potential conflicts of interest that may arise due to our board of directors being comprised in part
of directors who are principals of or were nominated by our significant stockholders; the influence of securities analysts over
the trading market for and price of our common stock, particularly due to the lack of substantial research coverage of our
common stock; the impact of stockholder activism or securities litigation on the trading price and volatility of our common
stock; certain provisions of our organizational documents and other contractual provisions that may delay or prevent a change
in control and make it difficult for stockholders other than our significant stockholders to change the composition of our board
of directors; and (iii) general risks, such as relating to our ability to comply with a wide variety of complex evolving laws and
regulations and the exposure to liability for any failure to comply; the effect of legal and regulatory proceedings and the
adequacy of our insurance policies; and other risks that are described in Part I, [tem 1A, Risk Factors in this Annual Report on
Form 10-K and our other reports filed from time to time with the Securities and Exchange Commission (the “SEC”).

We caution and advise readers not to place undue reliance on forward-looking statements, which speak only as of the
date hereof. These statements are based on assumptions that may not be realized and involve risks and uncertainties that could
cause actual results or other events to differ materially from the expectations and beliefs contained herein. We undertake no
obligation to publicly update or revise any forward-looking statements after the date they are made, whether as a result of new
information, future events or otherwise.
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PART 1

Item 1. Business
As used herein, “CPL,” “the Company,” “we,” “our” and similar terms refer to CPI Card Group Inc. and its
subsidiaries, unless the context indicates otherwise.

Overview

CPl is a payments technology company providing a comprehensive range of payment cards and related digital
solutions. We are a leader in several areas of the U.S. payment card solutions market, including debit and credit card
production, personalization, and Software-as-a-Service-based (“SaaS-based”) instant issuance services. We are also a market
leader in the production of “Prepaid Debit Cards,” which we define as debit cards issued on the networks of the “Payment
Card Brands” (Visa, Mastercard®, American Express® and Discover®) but not linked to a traditional bank account, and related
secure packaging solutions. We serve thousands of customers through direct and indirect sales channels and have maintained
long-standing relationships with our top customers.

The foundation of our strong market position is our focus on customer service, quality and innovation and our
comprehensive offering of payment card solutions. Our solutions provide a full suite of products and services required to
produce, personalize and fulfill payment cards, while maintaining the security requirements of the Payment Card Brands. We
are integral to many of our customers’ card programs, pairing design and production with an end-to-end offering of data
personalization and services that are integrated within our customers’ operations and require process and/or technology
integration, such as secure data links to transfer highly sensitive cardholder information. These services are important to many
of our customers not just for the payment cards themselves but as an essential element in utilizing them as part of their overall
branding and marketing initiatives.

The U.S. payment card solutions market in which we operate has experienced growth in cards-in-circulation over a
long-term period, driven by new account openings by legacy issuers and new entrants to the payment card market, such as
financial technology companies (“fintechs”) and others. The U.S. payment card solutions market is characterized by users
(primarily U.S. consumers) maintaining multiple payment cards and by historically stable and recurring revenue driven by the
continuous reissuance of debit and credit cards due to card expiration, re-branding, and card replacement activity, and by U.S.
consumers switching from one financial institution to another.

Our revenues are primarily generated from the production of and services related to secure debit and credit cards that
are issued on the networks of the Payment Card Brands, including Prepaid Debit Cards. Our business consists of the following
reportable segments:

e Debit and Credit: primarily produces secure debit and credit cards and provides card services for U.S. card-issuing
financial institutions. Services include personalization; instant issuance, which provides customers the ability to issue
an instant personalized debit or credit card on-demand within a customer location; and other payment solutions such
as digital push provisioning for mobile wallets;

e Prepaid Debit: primarily provides secure packaging solutions, Prepaid Debit Cards, and other integrated prepaid card
services to prepaid program managers in the U.S.; and

e  Other: primarily corporate expenses.
For additional details regarding our segments, see Part II, Item 8, Financial Statements and Supplementary Data,
Note 17 "Segment Reporting," and Part 11, Item 7, Management's Discussion and Analysis of Financial Condition and Results
of Operations in this Annual Report on Form 10-K.
Our Strategy
Our vision is to be the most trusted partner for innovative payments technology solutions. We aim to expand our

addressable market over the long term through diversification by adding adjacent product and service offerings, including
additional digital solutions, for our extensive customer base, and by leveraging our existing solutions for new
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customer verticals. We have initiated the expansion of our offerings to customers in non-traditional industry verticals, such as
the sale of our card solutions to the healthcare and gig economy verticals, which has already expanded our addressable
markets. We also believe our digital SaaS-based instant card issuance solution could be utilized by certain businesses outside
of the financial services industry.

To achieve our objectives, we aim to prioritize four strategic pillars:
e  Customer Focus: Listen to the voice of our customers and provide outstanding support and partnership;
®  Quality and Efficiency: Deliver high-quality solutions and drive continuous improvement;

e [nnovation and Diversification: Develop innovative, market-leading differentiated solutions that create competitive
advantages for our customers and diversify our offerings to accelerate growth and balance risk; and

e  People and Culture: Promote a values-driven work environment to ensure our people are safe, productive and
empowered to serve our customers and each other.

By helping our customers elevate their customers’ experience, we foster compelling connections between people and
technology through traditional and next-generation solutions that build brands and enhance people’s everyday lives. For both
our traditional business and our market expansion opportunities, we believe we are well-positioned for success given our
history of innovation and ability to evolve with the needs and expectations of our customers.

Our Solutions
Debit and Credit Payment and Other Cards

We differentiate from other providers by focusing on high-quality, innovative payment cards. For many customers,
we pair card design and production with an end-to-end offering of data personalization and services that are integrated within
our customers’ operations. In addition to providing payment solutions to typical financial institution and fintech payment card
issuers, we also produce payment and other cards for healthcare payments, entertainment venues, government disbursements,
transit services, and other industries.

We primarily produce contact and contactless cards that are issued on the networks of the Payment Card Brands.
Contact cards feature an integrated circuit that interfaces with a payment terminal over a contact plate on the surface of the
card when inserted into an enabled payment terminal. We also produce contactless cards (also known as dual interface cards),
which share the functionality of a contact card but also have a radio-frequency identification (“RFID”) antenna that utilizes
near field communications (“NFC”) technology to allow transactions to process on a contactless basis when the card is
brought within the requisite proximity to an NFC-enabled payment terminal. Contactless cards have increased as a percentage
of sales versus contact cards for both CPI and the wider U.S. industry.

We believe we are a leading provider of eco-focused card solutions in the U.S. payments market. Dependent upon
design and card construction, our Second Wave® and Earthwise® eco-focused cards incorporate various types and amounts of
upcycled material, including recycled ocean-bound plastic (“ROBP”) and recycled PVC. Cards in our eco-focused portfolio
have been approved by two of the major Payment Card Brands. These solutions aim to satisfy increasing U.S. cardholder
demand for more environmentally friendly products and help support our and our customers’ environmental objectives. We
also have a variety of metal card offerings that we produce as contact or contactless depending on the needs of our customers.

We also produce non-chip cards that only utilize magnetic stripes, contactless payment and non-payment cards that
utilize NFC technology, and cards that include both magnetic stripes and NFC technology.

Card Data Personalization and Fulfillment

We facilitate the issuance and distribution of payment cards to consumers for the majority of our U.S. customers. We
offer a variety of data personalization and mailing solutions for both daily and bulk mail programs.
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Our customers provide us with data, in many cases through technology integrations, that we use to personalize
payment cards to individual consumers. We provide data preparation and personalization solutions for debit, credit and
Prepaid Debit Cards. Our technology-driven personalization services provide a wide range of customization options using
advanced processes to encode, program, and emboss or print data, such as the cardholder’s name and account number. In
addition, we provide data preparation services related to the embedded chips within payment cards.

In certain cases, we prepare customized mailers to deliver cards to individual cardholders. We are also able to
personalize payment cards and related collateral on a one-by-one, on-demand basis for our customers, enabling individualized
offerings in an expedited manner. Our service offering includes online ordering of a customized payment card through a
program manager, with direct fulfillment to a consumer.

We believe our breadth, quality, and speed of personalization solutions further differentiates us with our financial
institution and prepaid program manager customers and enables us to access additional business-to-business and business-to-
consumer verticals such as healthcare, gig economy payment, corporate incentives, government disbursement, benefits,
insurance, tax refund, transit, payroll and others.

SaaS-based Instant Card Issuance and Other Digital Solutions

We provide a comprehensive solution that makes it easy for our customers to issue payment cards in a customer
location and on-demand. Our proprietary and patented SaaS-based Card@Once® instant issuance system and personalization
solution offers a faster delivery of payment cards by our customers to their consumers, typically within a few minutes.

Our Card@Once software solution transfers data from our servers to encode a contact or contactless card and
personalizes the card on a hardware solution placed in our customer’s location. This process results in the issuance of a
completely personalized, permanent debit or credit card to individual cardholders within a customer’s location. These
processes are audited for Payment Card Industry (“PCI”) Security Standards Council data security standards compliance
annually. Our Card@Once solution generates both initial sales revenue for the hardware and recurring revenue from the sale
of cards, card personalization and consumables. We have increased installations of our instant issuance solution from
approximately 11,000 customer locations in 2019 to more than 16,000 in 2024.

We also have the ability to provide other digital solutions, including digital push provisioning, which allows our
customers to push card credentials to a cardholder’s mobile wallet, and digital cards. Although revenues for these additional
digital solutions have been insignificant to date, we believe these solutions have the opportunity to grow in the future. In 2024,
we expanded our digital solution offerings by entering into a strategic relationship with a third-party to resell credit and debit
card fraud prevention services. We believe we are well positioned to expand our digital solutions offerings to our customers
through technology integrations with certain financial institution platform providers, card processors, core banking systems,
and mobile banking app providers. Many of these integrations have been developed over time to support the reselling of
personalization services through our digital SaaS-based instant issuance solution. We believe these technology integrations
could enable us to provide additional digital solutions to our customers, including our digital push provisioning service as a
complement to physical cards. Digital solutions often require upfront investment and additional integration but have the
potential to deliver incremental revenue and increased margins over time.

Prepaid Debit Cards and Related Tamper-Evident Secure Packaging Solutions

CPlI is a trusted and significant supplier of Prepaid Debit Cards and related secure packaging solutions in the U.S. We
believe our solutions in this market are differentiated by our capabilities to provide custom solutions related to features such as
security, aesthetics, and the use of eco-focused materials, and by our large volume capacities. We also offer specialized and
innovative tamper-evident secure packaging solutions aimed at reducing fraud.

Our customers include some of the largest prepaid program managers in the U.S., with whom we have built joint
processes over many years, utilizing technology in certain instances, to facilitate the exchange of critical data such as
information used to print and encode card number, expiration, and security codes. Prepaid program managers sell the cards
and related packages we produce to retail channels, including national big box, grocery, and convenience/gas retailers, and
others in various industries. For prepaid cards sold through retail, the relationships and processes we
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developed allow us to provide activation data, including information printed on the packaging which transacts with the
retailer’s point of sale system to activate cards for use. In certain cases, we also manage the fulfillment of fully completed
Prepaid Debit Card packages to retail locations on behalf of our customers.

Our prepaid solutions include open-loop general purpose reloadable cards that are issued on the networks of the
Payment Card Brands, retail gift cards that can be utilized for purchases on an open or closed-loop network, and Restricted
Authorization Network prepaid cards designed for a unique set of merchants. These cards typically utilize magnetic stripes to
facilitate payment transactions, but in certain instances cards may use bar codes and contact chips. The cards we produce are
offered in a variety of treatments, substrates, finishes, and packaging options focused on both security features and card and
package design, and we have teams that consult regularly with our customers to create advanced solutions to address their
needs.

Our Competitive Strengths

e  Strong Market Position. Our vision is to be our customers’ partner of choice by providing market-leading, high-
quality payment solutions and customer service and delivering continuous innovation. We believe these efforts have
resulted in CPI gaining estimated overall U.S. market share over the last several years. We believe our long-term
customer relationships, comprehensive end-to-end card solutions, including eco-focused solutions, and capabilities
such as our Card@Once instant issuance solution have contributed to these gains with issuers of secure credit and
debit cards in the United States. We have also established a leading market position in the U.S. prepaid debit market,
built on high-quality services, innovative tamper-evident secure packaging solutions aimed at reducing fraud and
driving shelf appeal, and reliable delivery to our customers.

o  Long-Term Customer Relationships. We have long-standing, trust-based relationships with customers and have
collaborated with our top 10 customers for more than 10 years, on average. We strive to put our customers at the
center of everything we do. Our customer relationships generally involve the handling of sensitive information and
require process and/or technology integration. As a result, our customers often view CPI as a partner they can trust
and that can deliver the highest quality products and customer service.

o  Comprehensive End-to-End Card Solutions. The foundation of our strong market position with our small to mid-
sized financial institution and fintech customers is our comprehensive end-to-end payment card solutions. Our
solutions provide a full suite of products and services required to produce, personalize and fulfill payment cards,
while maintaining the security requirements of the Payment Card Brands. We are integral to many of our customers’
card programs, pairing design and production with an end-to-end offering of data personalization and services that
are integrated within our customers’ operations and in certain cases utilize data links to transfer highly sensitive
cardholder information. Such services are important to many of our customers not just for the payment cards
themselves but as an essential element in utilizing them as part of their overall branding and marketing initiatives.
We believe that our comprehensive solutions allow many of our customers to choose a single, trusted partner to
address their card program needs in a cost-effective manner instead of managing multiple suppliers across a complex
value chain.

e  Payment Card Capabilities, Industry Experience, and Proprietary and Patented Solutions. Over the course of our
long operating history, we have developed technological, engineering and operational expertise that we believe has
made us a leader in our industry, including expertise with respect to complying with global technical standards for
smart payment cards. We continuously work to enhance our offerings and to create and deliver next-generation
products and solutions that meet the demands of the marketplace and our customers. Our eco-focused cards,
including Second Wave cards featuring a core made with recovered ocean-bound plastic and Earthwise cards made
with upcycled plastic, address customer demands for more eco-focused card options. Our expanding digital offerings
include Card@Once, a proprietary and patented instant card issuance system and SaaS-based solution. We believe
that our technological and operational capabilities, combined with our continuous innovation, gives us a competitive
advantage.

e [ntegrations with the U.S. Payments Eco-system. We have developed and continue to expand technology integrations
with certain financial institution platform providers, card processors, core banking systems, and mobile banking app
providers. We have been implementing these integrations for more than 10 years to support the reselling of
personalization services through our digital SaaS-based instant issuance solution. We believe
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these technology integrations could enable us to provide additional digital services to customers, including our
digital push provisioning service as a complement to physical cards.

e  Network of High-Security Facilities. Each of our high-security facilities is audited for compliance with the PCI
Security Standards Council by one or more of the Payment Card Brands, forming a network of compliant facilities in
the United States. The Payment Card Brands’ attestations of compliance allow us to produce cards bearing these
brands and provide relevant card services for our customers. These audit processes are long and complex, and our
facilities and systems must comply with strict standards of security in order to obtain and retain these designations,
which are regularly verified by both the Payment Card Brands and our customers. We believe the complexity and
investment needed to obtain and retain these compliance designations serves as a barrier to new entrants into our
market.

e  Experienced Leadership Team. We have an experienced leadership team focused on serving customers, driving
innovation, generating efficient production and services processes, ensuring accountability, delivering timely and
high-quality results, and generating long-term value for our stockholders.

Customers

We have developed long-lasting relationships with our customers by working together to enhance payment card
programs and by providing innovative, high-quality solutions and customer service. We primarily sell in the U.S. market and
our diverse customer base includes some of the largest issuers of secure credit and debit cards, the largest prepaid program
managers, major financial institution platform providers and card processor organizations, leading fintechs, thousands of small
to mid-sized financial institutions, and others.

Solutions for customer segments in our traditional markets include:

e [Large card issuers (defined as the top 10 card issuers in the United States based on an average of cards issued during
the past three years): secure debit and credit cards;

e Small to mid-sized financial institutions: secure debit and credit cards, card personalization services, instant card
issuance, and other payment solutions including digital solutions. The small to mid-sized financial institutions
market segment includes regional banks, independent community banks, credit unions, and others and is often served
by us through Resellers. We define “Resellers” as financial institution platform providers and card processor
organizations that assist financial institutions with their core banking operations, including management of their
credit and debit card programs;

e Fintechs: secure debit and credit cards and card personalization services;

e Prepaid program managers: Prepaid Debit Cards, secure packaging solutions and other integrated prepaid card
services. These prepaid program managers resell to their customer base which represents a significant number of
U.S. distribution points, such as retail channels including national big box, grocery, and convenience/gas retailers,
and others in various industries, and assist with the management and operations of their customers’ Prepaid Debit
Cards programs; and

e  Other: payment and non-payment cards for healthcare providers, entertainment venues, government disbursements,
transit services and others.

CPI had one customer that accounted for 10% or more of its net sales in 2024. Net sales from this customer were
approximately 18% of total net sales for the year ended December 31, 2024, and we have been serving this customer for
nearly 20 years. Although our direct relationship is with this customer, this customer resells our services to a large number of
indirect customers. Nearly two-thirds of our net sales for the year ended December 31, 2024 were from our top 10 customers,
whom we have been serving for an average of more than 10 years. The majority of these sales are from Resellers, who provide
our products and services to thousands of indirect customers. Through our direct and indirect customer relationships, a
majority of our annual net sales in our Debit and Credit segment are derived from small to mid-sized financial institutions and
fintechs. Individually, many of these customers, including independent community banks and credit unions, represent minor
amounts of our annual net sales.
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We typically enter into master purchase or service agreements that govern the general terms and conditions of our
commercial relationships. We then enter into a purchase order or other short-term arrangement that defines the quantities of
products to be delivered or services rendered and other terms specific to the order, as appropriate. In most cases, our
contractual arrangements include neither exclusivity clauses nor commitments from our customers to order any given
quantities of products on a medium or long-term basis.

Production

We have a network of high-security facilities that we leverage to fulfill customer orders, with an array of products
and services available to our customers. We have attempted to design our facilities and operating processes to provide
exceptional service to all customers, with capabilities to execute high-volume and lower-volume production runs and on-
demand solutions.

As of December 31, 2024, we operated facilities comprising approximately 400,000 square feet in the United States,
with the majority of the space dedicated to payment card production, personalization services, card packaging and fulfillment
services. We are also in the process of constructing a new facility in Fort Wayne, Indiana, pursuant to a build-to-suit lease
agreement, to which we intend to relocate our current Indiana operations. This new facility is intended to modernize our
operations, increase efficiencies and provide additional capacity and capabilities to accommodate future growth. See Part I,
Item 2, Properties in this Annual Report on Form 10-K for information on the operations of each facility.

We rely on secure ground and air freight to deliver finished products to our customers. Due to the high-security
nature of the payment card products we provide to our customers, certain products must be shipped to these customers via a
secure method, such as armored vehicle. With respect to customers for whom we fulfill individual and personalized debit and
credit cards, we primarily utilize the U.S. postal service and other express shipping services to deliver these cards directly to
individual cardholders. For other customers, we deliver our products via regular ground and air freight.

In addition, we seek to embrace practices and solutions at our facilities designed to limit our impact on the
environment, preserve natural resources and create innovative and responsible products. Our key areas of focus in this area
include incorporating environmental sustainability practices when feasible in alignment with our business model, values and
customer needs; engaging employees; and communicating and promoting our commitment and contribution to more
sustainable practices and products.

Sales and Marketing

We market ourselves as a leader and trusted partner in payments, seeking to meet or exceed the needs of our
customers through high quality, flexibility, and meaningful, innovative products at value-driven pricing. We strategize and
collaborate with our customers to bring them valuable and innovative solutions. We have sales representatives, customer
relationships and partners that provide a wide geographic reach across the United States to sell and market our solutions. Our
sales representatives offer complete end-to-end solutions that incorporate the full spectrum of our products and services from
concept to delivery.

Our sales and marketing strategy is focused on strengthening our relationships with existing customers through a
consultative approach that includes cross-selling expanded services and sharing expertise to enhance customers’ card
programs. Our marketing efforts focus on the needs of our specific types of customers and leverage the strength of our full-
service offerings to attract new customers. By tailoring our marketing strategy to different customer segments, we are able to
provide relevant targeted solutions to meet our customers’ individual needs. We use an array of marketing communications
and thought leadership across various industry publications, editorial white papers, case studies, conferences and trade shows,
print and digital advertisements, educational webinars, podcasts, and blogs to introduce our existing customers and new
customers to innovations in the payments market. We also strive to develop new or enhanced products by innovating through
research and development activities. We believe these efforts drive customer retention and satisfaction and attract new
customers.
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Competition

The market for products and services in the payment card industry is highly competitive. Competitive factors for our
business include product quality, customer service, innovation, product line comprehensiveness and integration, timely
introduction of new products, features and capabilities, and price. Although our company is smaller in size than the
corporations that own some of our key competitors, we believe that our size and payment card related focus allow us to be
more flexible and responsive to our customers’ needs.

We believe we are in competition with other card producers, card personalization service providers, card packaging
providers, and others that provide technology and digital solutions related to payment cards, such as ABCorp, Arroweye,
CompoSecure L.L.C., Entrust, FIS, Fiserv, Giesecke & Devrient GmbH, HID Global, IDEMIA, Perfect Plastic Printing,
Thales, Travel Tags, and WestRock (Multi Packaging Solutions), among others.

Certain of these competitors are global conglomerates that possess substantially greater financial, sales and
marketing resources than we do and can offer additional integrated products and solutions.

In addition, certain existing and potential customers have the ability to produce and/or personalize debit and credit
payment cards in-house. Accordingly, we compete with certain of our customers, including those that offer transaction
processing products and services to financial institutions.

Suppliers

Our general procurement philosophy is to prevent or avoid being dependent on a single-source supplier. We believe
we have developed constructive relationships with our suppliers and, in general, receive a high level of cooperation and
support from them. However, certain components are only available from a single supplier, or substituting a component from a
different supplier may require additional time and investment. Some of the most important components of our products
include the microchips and antennas for our card products. Our main suppliers of microchips and antennas include three
leading international producers with locations in Germany, Thailand, and Singapore, some of which source materials from
Taiwan. For the year ended December 31, 2024, approximately 95% of our purchased microchips and antennas came from
these three main suppliers, and approximately 78% came from one supplier, including most of our contactless chips. The other
key components for our products are substrates and inlays. Our Second Wave payment cards feature a core made with ROBP,
which we either have sourced or currently source from suppliers in Haiti and Thailand.

‘We monitor supply-chain risks and evaluate alternative suppliers based on numerous attributes including quality,
performance, service, scalability, features, innovation, resiliency and price. In 2022 in order to fulfill the demands of our
customers and to mitigate the impact of supply chain shortages, we entered into a capacity reservation agreement with one of
our chip suppliers to reserve production supply capacity. Under the agreement, we agreed to pay certain fees in exchange for
the supplier’s commitment to reserve capacity to produce a set quantity of chips from 2023 through 2026, subject to certain
conditions, and we have committed to purchase those chips. The total value of our commitment is approximately $190.0
million over the term of the agreement. As of December 31, 2024, the remaining commitment was $62.0 million.

Intellectual Property

We own, control or license various intellectual property rights, such as patents, trade secrets, confidential
information, trademarks, service marks, tradenames, copyrights and applications. We are party to certain patent cross-license
arrangements with industry participants and may, from time to time, enter into similar commercial agreements we consider
necessary or beneficial for our business.

We rely on a combination of statutory (copyright, trademark and trade secret) and contractual safeguards to protect
our intellectual property throughout the world. As of December 31, 2024, we had 66 U.S. and foreign trademark registrations
and applications, 63 existing U.S. patents, 50 existing foreign patents, as well as 34 pending U.S. and foreign patent
applications. Our U.S. and foreign patents and applications have an average remaining maturity of approximately 12 years,
and our trademarks will be due for renewal for additional ten-year periods on an ongoing basis.
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Regulation
Privacy and Data Security

In the course of our business, we receive personally identifiable information of cardholders from our customers,
either from a financial institution or through a Reseller. Such information can include names, email and physical addresses,
card account numbers and expiration dates. As a service provider to financial institutions in the United States, we are subject
to certain Federal Trade Commission requirements, certain privacy provisions of the Gramm-Leach-Bliley Act and its
implementing regulations, various other federal and state privacy statutes and regulations, certain of the PCI Security
Standards Council’s requirements and the Health Insurance Portability and Accountability Act (“HIPAA™), each of which is
subject to change at any time. Outside of the United States, we are subject to privacy laws and regulations of certain countries
and jurisdictions. The interpretation and application of privacy and data protection laws are often uncertain and in a state of
flux. Furthermore, many of our customers are subject to privacy and data protection laws, and our customers often impose
contractual obligations on us related to their obligations. In order to comply with our obligations under applicable privacy
laws and regulations and our contractual agreements with our customers, we are required to implement adequate policies and
safeguards to protect the privacy of personally identifiable information we receive.

Under the PCI Security Standards Council’s requirements, we must meet certain security standards in order to
achieve compliance that allows us to produce and personalize debit and credit cards issued on the Payment Cards Brands’
networks. These standards include extensive requirements with respect to the physical characteristics of our facilities, as well
as our utilization and digital storage of cardholder data. We believe that we have developed significant expertise in achieving
and maintaining compliance with the requirements from the Payment Card Brands, and have invested, and will continue to
invest, significant capital to achieve and retain compliance, which is regularly verified by both the Payment Card Brands and
our customers. We believe the complexity involved and investment needed to obtain and retain these compliance designations
may serve as a barrier to new entrants into our market.

The status and interpretation of pending and existing laws and regulations is evolving and these laws and regulations
may be applied inconsistently, and the obligations imposed upon us by our customers can vary. It is possible that our current
data protection policies and practices may be deemed inconsistent with new legal requirements or interpretations thereof, and
breaches in the security of our systems and technology could result in a violation of these laws and regulations and contractual
requirements. Changes to these laws and regulations, as well as any associated inquiries or investigations or any other
government actions, and additional requirements imposed by our customers may be costly to comply with and may delay or
impede the development of new products, result in negative publicity, increase our operating costs, require significant
management time and attention, and subject us to remedies that may harm our business, including reputational harm, fines, or
demands or orders that we modify or cease existing business practices.

Financial Services

We are generally not directly subject to federal or state regulations specifically applicable to financial institutions
such as banks and credit unions. However, as a provider of products and services to these financial institutions, our operations
may be examined by various state and federal regulatory authorities and representatives of the Federal Financial Institutions
Examination Council, which is a formal inter-agency body empowered to prescribe uniform principles, standards and report
forms for the federal examination of financial institutions and to make recommendations to promote uniformity in the
supervision of financial institutions. Also, state and federal regulations require our financial institution customers to include
certain provisions in their contracts with service providers like us and to conduct ongoing monitoring and risk management for
third party relationships. In addition, we engage independent auditors annually to review certain of our operations to provide
internal control evaluations for our customers’ auditors.

In conducting certain aspects of our card services, we are directly subject to various federal and state laws and
regulations and contractual obligations. In order to comply with our obligations under applicable laws, we are required, among
other things, to comply with reporting requirements, to implement operating policies and procedures to comply with Office of
Foreign Assets Control requirements, to protect the privacy and security of our customers’ information and to undergo
periodic audits and examinations.
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The Dodd-Frank Wall Street Reform and Protection Act (the “Dodd-Frank Act”) set forth substantial reforms to the
supervision and operation of the financial services industry, including the establishment of the Consumer Financial Protection
Bureau (“CFPB”), which has broad supervisory, enforcement and rulemaking authority over consumer financial products and
services. In certain circumstances, the CFPB has examination and supervision powers with respect to service providers who
provide a material service to a covered financial institution offering consumer financial products and services, including
service providers like us. Any new rules or regulations implemented by the CFPB or pursuant to the Dodd-Frank Act that are
applicable to us or our customers’ businesses, or any adverse changes thereto, could increase our cost of doing business,
require us to implement new or modified compliance processes or procedures or limit our current offerings.

Environmental Protection

Our operations are subject to environmental protection regulations, including those governing the emissions of
pollutants into the air, wastewater discharges, the use and handling of hazardous substances, waste disposal, and the
investigation and remediation of soil and groundwater contamination. We are also required to obtain environmental permits
from governmental authorities for certain of our operations.

Human Capital

Our leadership team has significant experience in the payment card industry, and many of our employees possess
specialized career-long expertise and knowledge. Our compensation programs are designed to attract and retain individuals
with the unique skill sets that are fundamental to our business. We provide our employees with competitive salaries and
incentives, access to health insurance and paid time off, in addition to other benefits. As part of our promotion and retention
efforts, we also invest in ongoing leadership development and conduct employee surveys to measure employee engagement
and identify areas of focus.

Employee health and safety in the workplace is one of our core values. The health and safety of our employees has
remained paramount, and we have adapted our health and safety procedures and protocols as necessary to foster a safe
working environment. We maintain a combination of on-site and remote employees in our workforce.

We are committed to equal employment opportunity, inclusion and belonging, through which we promote honest,
ethical and respectful conduct. Our Code of Business Conduct and Ethics sets the standards for appropriate behavior, and
employees are required to follow these standards and participate in related training. We encourage employees to bring forward
issues and concerns. In addition, we periodically analyze our employment procedures and pay practices to help ensure
individuals are provided with equal employment opportunities and equitable pay. We also focus on a variety of community
initiatives to enhance the lives of people in the communities where we operate through volunteerism, charitable giving and
economic support.

As of December 31, 2024, approximately 1,500 people were employed by CPI, of which nearly half are women and
approximately 60% identify as being within a minority category. Approximately 73% of our full-time employees are
production and service facility staff. None of our employees are represented by labor unions. We believe that our relations
with our employees are positive.

Available Information

We are a Delaware corporation and were initially formed as CPI Holdings I, Inc. in June 2007 and changed our name
to CPI Card Group Inc. in August 2015. Our principal executive offices are located at 10368 West Centennial Road, Littleton,
CO 80127, telephone (720) 681-6304. Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports
on Form 8-K, and amendments to those reports are available free of charge through the “Investor Relations” portion of our
website (www.cpicardgroup.com), as soon as reasonably practical after they are filed with, or furnished to, the SEC. Our
website and the information contained on that site, or connected to that site, are not incorporated into and are not a part of this
report. The SEC also maintains a website (www.sec.gov), which contains reports and information statements, and other
information filed electronically with the SEC.

We qualify as a smaller reporting company in accordance with Rule 12b-2 under the Exchange Act and have elected
to follow certain of the scaled back disclosure accommodations within this Annual Report on Form 10-K.
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Item 1A. Risk Factors

There are many factors that affect our business, financial condition, results of operations and cash flows, some of

which are beyond our control. The following is a description of some important factors that may cause our business, financial
condition, results of operations and cash flows in future periods to differ materially from those currently expected or desired.
Factors not currently known to us or that we currently deem to be immaterial may also materially and adversely affect our
business, financial condition, results of operations and cash flows. You should carefully consider all of these risks described
below, together with the other information included in this Annual Report on Form 10-K, before investing in our securities. As
a result of any of these risks, known or unknown, you may lose all or part of your investment in our securities.

Risk Factors Summary

Risks Relating to our Business and Industry

A deterioration in general economic conditions, including due to inflation-related challenges, resulting in reduced
consumer confidence and consumer and business spending and decreased demand for our products.

The unpredictability of our operating results due to the varying cyclicality of the financial card and electronic
payment industries, changes in customer inventory management practices, capital requirements, competition, new
product developments, technological changes and other factors.

Failure to retain existing key customers and attract new customers due to competitive products, pricing pressures,
extended production lead times, financial health of our customers and macroeconomic conditions affecting our
industry or our customers.

The highly competitive, saturated and consolidated nature of our marketplace.

Our inability to develop new or enhanced products and services, including due to our inability to undertake time-
consuming and costly research and development activities.

The widespread adoption of technological changes, new products or industry standards, such as digital payment
systems or mobile payments, which may render our products obsolete or irrelevant, and our failure to develop,
introduce and commercialize innovative products to address the evolving needs of our customers in a timely manner
or at all.

A cyber-attack or breach of our information technology systems resulting in losses of our intellectual property and/or
sensitive cardholder data, harm to our competitive position and a loss of customer trust and confidence, and, as
threats evolve, the necessity to invest in significant additional resources to enhance our information security and
controls.

The usage, or lack thereof, of artificial intelligence technologies.

Disruptions, delays or other failures in our supply chain, including due to increased costs and inflationary pressures
in our supply chain, single-source suppliers, or the failure or inability of our suppliers to comply with our codes of
conduct or contractual requirements, trade restrictions, tariffs, foreign conflicts or political unrest in countries in
which our suppliers operate, and our inability to pass related costs on to our customers or difficulty meeting
customers’ delivery expectations due to extended lead times.

Any interruption of our information technology systems, including disruptions or failures of our third-party data
centers, inhibiting our ability to serve our customers.

Defects in our software and computing systems, resulting in errors or delays in the processing of transactions and
other interruptions in our business operations.

A disruption at any of our production facilities due to weather conditions, climate change, political instability, or
social unrest and our inability to recover quickly or otherwise provide continuity of production to meet customer
requirements.

Problems in our production processes, including as a result of mechanical or technological failures, which could lead
to reduced production capacity and quality.

Defects in our products that may give rise to products recalls, product liability and warranty claims as well as
damage to our reputation.

Failure to recruit, retain and develop qualified new and replacement personnel and implement effective succession
processes amidst labor shortages and competitive labor markets.

Our substantial indebtedness and the covenants and restrictions in the agreements governing our indebtedness
limiting our ability to use our cash flow in certain areas of our business, capitalize on certain business opportunities
and pursue our business strategies, all of which could be further impacted if we incur additional debt and could
impact our ability to make debt service payments.
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Our inability to make debt service payments and an inability to refinance our existing debt on favorable terms or at
all.

Our inability to execute successfully on an acquisition strategy or strategic relationships.

Our inability to divest or consolidate certain non-strategic businesses.

Our potential failure to comply with the Sarbanes-Oxley Act of 2002, including maintaining effective control over
financial reporting and risks relating to investor confidence in our financial reports.

The impact of the increasing focus on ESG factors on our ability to access capital, produce our products in
conformity with stakeholder preferences, and comply with stakeholder demands as well as comply with any new
ESG-related legal or regulatory requirements or restrictions, and negative perceptions of our products due to the
impact of our products and production processes on the environment and other ESG-related risks.

Damage to our reputation or brand image resulting from negative perceptions of our business or those entities or
individuals with whom we do business.

The effects of climate change on our business.

Our inability to protect our trade secrets, intellectual property and proprietary software; to obtain additional
intellectual property rights in the future; and to ensure our products are not infringing the intellectual property rights
of others.

Our inability to renew licenses with key technology licensors, resulting in our loss of access to certain technologies
upon which we rely to develop certain of our products.

Our inability to successfully access capital markets due to the effects of the low trading volume and fluctuating
trading price of our common stock as well as terms of our outstanding indebtedness and unfavorable market
conditions, which may lead to delays in innovation or the abandonment of our strategic initiatives.

Our exposure to additional tax collection efforts by states, unclaimed property laws, or future increases in U.S.
federal or state income taxes, resulting in additional expenses which we may be unable to pass along to our
customers.

Our inability to realize the full value of our long-lived assets, which represent a significant portion of our total assets.
Challenges, costs and potential liabilities associated with compliance or failure to comply with existing or future data
privacy and security laws, regulations and other requirements, including customer contractual requirements.

Our failure to comply with the standards of the PCI Security Standards Council and other industry standards,
including due to an inability to continue to make investments in our facilities necessary to maintain compliance with
such standards.

The effects of delays or interruptions in our ability to source raw materials and components used in our products
from foreign countries due to economic downturns or disruptions, including as a result of responses to global health
emergencies and tariffs and trade restrictions.

The effects of ongoing foreign conflicts on the global economy.

Adverse conditions in the banking system and financial markets, including bank and financial institution failures.
Our failure to comply with environmental, health and safety laws and regulations, including climate change
regulations, that apply to our products and the raw materials we use in our production processes.

Risks Relating to Ownership of our Common Stock

Continued concentrated ownership of our shares by our significant stockholders and their ability to control decisions
regarding our business direction and policies as well as the potential conflicts of interest that may arise between our
significant stockholders and our other stockholders.

The impact of concentrated ownership of our common stock and the sale or perceived sale of a substantial amount of
common stock on the trading volume and market price of our common stock.

Potential conflicts of interest for certain individuals serving on our board of directors due to their relationships with
our significant stockholders.

The influence of securities analysts over the trading market for and price of our common stock, particularly due to
the lack of substantial research coverage of our common stock.

The impact of stockholder activism or securities litigation on the trading price and volatility of our common stock.
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e  (Certain provisions of our organizational documents and other contractual provisions that may delay or prevent a
change in control and make it difficult for stockholders other than our significant stockholders to change the
composition of our board of directors.

General Risk Factors
e  Our inability to comply with numerous evolving and complex laws and regulations relating to financial reporting
standards, corporate governance, data privacy, tax, trade regulations, environmental regulations and permit
requirements, export controls, competitive practices, labor and health and safety.
e [ egal costs, the adequacy of our insurance policies, settlement costs and the risk of an adverse decision related to
legal or regulatory proceedings or litigation.

Risks Relating to our Business and Industry

Risks associated with reduced levels of consumer and business spending, inflation-related challenges and the effects of an
economic downturn could adversely affect our business, financial condition and results of operations.

Our business depends heavily on consumer and business spending. Our revenue is exposed to general economic
conditions that affect consumer confidence, spending, discretionary income or purchasing habits. A sustained deterioration in
general economic conditions, particularly in the United States, or increases in interest rates may adversely affect our financial
performance by reducing the demand for our payment card solutions or reducing the purchase of our higher margin products.
If an economic downturn occurs, credit card issuers may reduce credit limits, close accounts and become more selective in
issuing credit cards. Certain of our customers, especially in the fintech space, could be severely impacted by a downturn in
economic conditions limiting credit card spending, or cease to exist altogether. Additionally, an economic downturn or another
global health emergency similar to the COVID-19 pandemic could result in extended voluntary or mandated closure of retail
locations that sell certain of our products to consumers, including our Prepaid Debit Cards. These and other changes in
economic conditions could therefore adversely impact our future revenues and profits and cause a materially adverse effect on
our business, financial condition and results of operations.

Inflation, which increased significantly during 2022 and 2023, has adversely affected us by increasing the costs of
materials and labor needed to operate our business and could continue to adversely affect us in future periods. In response to
inflation, we have increased and may in the future increase, the sales prices of our products and services in order to maintain
satisfactory margins. However, such increases or maintaining such increases may result in customer pushback or attrition and
be difficult or impossible in future periods, all of which may have an adverse effect on our financial condition and results of
operations.

Our operating results are unpredictable and may vary significantly from quarter to quarter and annually, and may differ
significantly from our expectations.

Our operating results are affected by a wide variety of factors that could materially and adversely affect revenue and
profitability or lead to significant variability in our operating results. These factors include the varying cyclicality of the
financial card and electronic payment industries, limited visibility into our customers’ anticipated purchasing needs, labor and
supply challenges, capital requirements, Payment Card Brands standards and requirements, competition, new product
developments, technological changes and other factors.

Furthermore, in periods of industry overcapacity or when our customers encounter difficulties, orders are more
exposed to cancellations, reductions, price reductions or postponements, or changes in customer inventory management
practices which in turn reduce our ability to forecast the next quarter or full-year production levels, net sales, profits and cash
flows. For these reasons, our net sales and operating results and cash flows may differ materially from our expectations. This
may have a material adverse effect on our business, financial condition and results of operations.

Failure to retain our existing customers or identify and attract new customers would have a material adverse effect on our
business.
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A substantial portion of our net sales is derived from several large customers. The Company had one customer that
accounted for approximately 18% of total net sales for the year ended December 31, 2024. We have been serving this
customer for nearly 20 years. In addition, nearly two-thirds of our net sales for the year ended December 31, 2024 were from
our top 10 direct customers, which include certain Resellers. We have been serving these top 10 direct customers for an
average of more than 10 years. If one or more of our key customer relationships ends, it could have a material adverse effect
on our business and financial results. Our ability to provide products and services to these and other customers and meet very
high-quality standards in a timely manner is critical to our success. For example, one of our key services is the prompt and
timely production and delivery of replacement debit or credit cards. Orders for these replacement cards often are placed on
short notice and may require personalization. If we are unable to offer these and our other products and services in a high
quality and timely manner, our relationships with our customers may be adversely affected and customers may terminate their
contracts with us.

In addition, our continued business relationship with our customers may be impacted by several factors beyond our
control, including changes in customer purchasing and inventory management practices, more attractive product offerings
from our competitors, pricing and inflationary pressures, Resellers’ and program managers’ ability to retain existing or gain
new customers, the financial health of our customers and macroeconomic conditions affecting the payment card industry or
our customers. Our business practices may also be subject to periodic audits by customers as part of their third-party risk
management programs, the outcome of which may result in customer loss or cause us to incur significant costs to satisfy
customer requirements. Because our contractual arrangements with customers generally do not include exclusivity clauses or
commitments to order specified quantities of products on a medium or long-term basis, there is no guarantee that we will
receive orders on a consistent basis or on favorable terms, or be able to renew contracts or purchase orders in a given year on
favorable terms or at all. Additionally, as a result of labor shortages and supply-chain constraints, the Company has in the past
experienced, and may in the future experience, extended production lead times which may result in difficulty meeting some
customers’ delivery expectations. While we continue to proactively monitor, assess and take steps to minimize disruptions and
delays in production, these disruptions and delays have caused, and may continue to cause, the Company to lose or delay
customer opportunities.

If we experience difficulty attracting and retaining customers, particularly our key customers, our business, financial
condition and results of operations would be materially and adversely affected.

We face competition that may result in a loss of our market share and/or a decline in our profitability.

Our marketplace is highly competitive, relatively saturated and increasingly consolidated. We expect these market
dynamics to continue for new product innovations, and as competitors develop lower-cost production, competitors consolidate
and other competitors attempt to enter the markets in which we operate.

Some of our competitors have larger global customer bases and significantly greater financial, sales and marketing,
production, distribution, technical and other capabilities than we do. These competitors may be able to adapt more quickly to
new technological requirements and changes in customer and/or regulatory requirements to lower production costs and prices,
and utilize their global footprint to win customers with card needs in multiple markets and by producing cards in lower cost
geographies. In addition, some competitors are non-public companies and are not subject to the public company requirements
and related expenses that we are. We also face competition from newly established competitors, suppliers of products and
customers who develop their own products and services.

Existing or new competitors may develop products, technologies or services that more effectively address our
markets with enhanced features and functionality, greater levels of integration and/or lower cost. As the technological
sophistication of our competitors and the size of the market increases, competing low-cost producers could emerge and grow
stronger. These dynamics could result in declining average selling prices and reduced gross margins in our businesses. If we
cannot sufficiently reduce our production costs or develop new products, technologies or services, we may not be able to
compete successfully, and we may lose or fail to maintain market share, which could have a material adverse effect on our
business, financial condition and results of operations.
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Our future success depends upon our ability to develop, introduce and commercialize new products and services which can
be a lengthy and complex process. New and developing technology solutions and products could make our existing
technology solutions and products obsolete or irrelevant. We may be unable to commercialize new or improved products
and services we may develop on a timely basis or at all.

Our ability to enhance our current products and services and to develop and introduce innovative products and
services that address the increasingly sophisticated needs of our customers will significantly affect our future success. We may
not be successful in developing, gaining market acceptance of, marketing or selling new or enhanced products and services
that meet these changing demands in a timely manner or at all. Our failure to do so would likely have a material adverse effect
on our ability to retain existing customers or attract new ones.

Our ability to develop and deliver new products and services successfully will depend on various factors, including
our ability to:

effectively identify and capitalize upon opportunities in new and emerging product markets;

invest resources in innovation and research and development;

complete and introduce new products and integrated services solutions in a timely manner;

license any required third-party technology or intellectual property rights;

qualify for and obtain required industry compliance for our products;

effectively manage the supply chain and related risks;

comply with applicable data protection regulations;

execute on our strategy to diversify our products by adding adjacent product and service offerings, including digital
solutions; and

e retain and hire personnel experienced in developing new products and services.

The research and development of new or enhanced products and services is a complex, time-consuming, costly and
uncertain process requiring the accurate anticipation of technological, market and industry trends, as well as precise technical
execution, and all such challenges could adversely affect our ability to meet customer demand for new or enhanced
products. We have limited research and development resources compared to many of our competitors, which may result in an
immature product development process and lengthy product roll-outs, and competitors may be able to develop and
commercialize competing products more quickly and efficiently. Artificial intelligence and machine learning technologies
have rapidly developed and if we cannot successfully integrate these technologies into our internal business processes and
product and service offerings in a timely, cost-effective, compliant and responsible manner, we may be at a competitive
disadvantage. New or enhanced product and service offerings may also expose us to additional risks, such as new sources of
supplies, increased regulation or reputational harm. If we have difficulty producing innovative products, there could be a
material adverse effect on our revenue, results of operations, reputation and business.

Additionally, opportunities to combine or package products and service offerings and the ability to cross-sell products
and services or expand into new customer verticals or markets are critical to remaining competitive in our industry. As a
result, part of our business strategy is to develop new products and services, including digital solutions, that may be used in
conjunction with or in addition to our existing offerings. If we are unable to identify adequate opportunities to cross-sell our
products and services or successfully leverage our offerings to new customer verticals or markets, this may have a material
adverse effect on our business, financial condition and results of operations.

Further, the markets for our products and services are subject to technological changes, frequent introductions of new
products and services, evolving industry standards and changing customer preferences and demands, and our product and
service offerings could be rendered obsolete. In particular, the rise in the adoption in digital payment systems or mobile
payments may make physical cards less attractive as a method of payment. Certain merchants are also increasingly offering
“buy now pay later” installment programs directly to consumers which may eliminate the use of a payment card to complete a
transaction. Mobile payments, biometric payments and direct installment payment programs allow consumers to make
purchases without the need to carry a physical card and could, if widely adopted, reduce the number of debit and credit cards
issued to consumers. In addition, other new and developing technology solutions and products, including artificial intelligence
and machine learning capabilities, could make our existing technology solutions and products obsolete or irrelevant. Any of
these factors could have a material adverse effect on our business, financial condition and results of operations.
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System security risks, data protection breaches, and cyber-attacks could compromise our proprietary information, impair
customer and vendor relationships, disrupt our internal operations, harm perception of our products and expose us to
litigation and/or regulatory penalties, which could have a material adverse effect on our business and our reputation.

The reliability and security of our information technology (“IT”) infrastructure and our ability to protect sensitive and
confidential information for our customers, which include many financial institutions, is critical to our business. We have been
and may continue to be a target of cyber-attacks or cyber intrusions via the Internet, computer viruses, break-ins, malware,
phishing attacks, ransomware attacks, hacking, denial-of-service attacks or other attacks and similar disruptions from
unauthorized use of or access to computer systems (including from internal and external sources). In addition, increased
attention on and use of artificial intelligence increases the risk of cyber-attacks and data breaches, which can occur more
quickly and evolve more rapidly when artificial intelligence is used. A breach of our security defenses could result in a loss of
our intellectual property, the release of sensitive cardholder information and customer, consumer or employee personal data, or
the loss of production capabilities at one or more of our production facilities. Further, use of artificial intelligence by our
employees, whether authorized or unauthorized, increases the risk that our intellectual property and other proprietary
information will be unintentionally disclosed. We may also be at risk from cyber-attacks on third parties with whom we do
business to the extent their compromised systems interact with our systems or employees. For example, our employees,
contractors, customers or other users of our systems are from time-to-time subject to fraudulent inducements by parties
attempting to gain access to our data. We have no control over the level of response offered by any third party whose systems
have been impacted by a cyber-security breach and to the extent we are also impacted by interacting with compromised
systems or bad actors, we could also experience system disruptions, financial loss, fines or penalties and potential damage to
our reputation. In recent years these types of incidents have become more prevalent and pervasive across industries, including
in our industry.

In addition, our encryption systems are at risk of being breached or decoded. We use encryption technology to protect
sensitive data while in transit and at rest. Also, smart cards are equipped with keys that encrypt and decode messages to secure
transactions and maintain the confidentiality of data. The security afforded by this technology depends on the integrity of the
encryption keys and the complexity of the algorithms used to encrypt and decode information. Any significant advances in
technology that enable the breach of cryptographic systems, malicious software infiltration or that allow for the exploitation of
weaknesses in such systems could result in a decline in the security we are able to provide through this technology. Any
material breach of our secured systems could harm our competitive position, result in a loss of customer trust and confidence,
and cause us to incur significant costs to remedy the damages caused by system or network disruptions, which could
ultimately have a material adverse effect on our business, financial condition and results of operations.

The protective measures we have implemented may not prevent system or network disruptions and may be
insufficient to prevent or limit the damage from any future security breaches. Our activities and investment in protective
measures may not be deployed sufficiently quickly or successfully to protect our system or network against disruptions and
may not prevent or limit the damage from any future security breaches. In addition, as these threats continue to evolve, we
may be required to invest significant additional resources to modify and enhance our information security and controls or to
investigate and remediate any security vulnerabilities.

A disruption or other failure in our supply chain could adversely affect our business and financial results.

We are subject to the risks inherent in production and distribution activities, including product quality control issues,
disruptions or delays in our supply chain and other external factors over which we have no control. Raw materials used in our
products may be sourced from a few key suppliers or a single key supplier. Specifically, certain key components for our
payment card products include microchips, substrates (such as PVC), resin, modules, antennas and inlays, which we source
from multiple suppliers located in various countries, primarily on a purchase order basis. For the year ended December 31,
2024 approximately 95% of the total value of our purchased microchips and antennas came from three main suppliers, and
approximately 78% came from one supplier, including most of our contactless chips. We may enter into supplier agreements
from time to time which commit us to purchase products at prices less favorable than those available in the market at the time
of the order, or in quantities greater than our future needs. If such supplier is unable or delayed in fulfilling our microchip
orders, we could fail to timely fulfill customer orders, which could damage our reputation and result in a loss of customers and
customer opportunities and material harm to our financial results.
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Additionally, our Second Wave cards featuring a core made with ROBP, rely on a largely international supply chain
to provide such plastic in accordance with our parameters. It is difficult and costly to monitor supplier compliance with our
parameters, our codes of conduct, and applicable laws. Any failure by our suppliers to so comply could adversely affect our
ability to produce payment cards at all or in a manner consistent with standards agreed upon with our customers, which could
adversely affect our business, reputation and customer relationships. Moreover, in certain cases, such as with ROBP,
microchip and resin suppliers, we may rely on suppliers for which there are not adequate and immediate replacements. If these
suppliers terminate their relationships with us, fail to timely deliver required products or materials or at all, or otherwise fail to
meet their obligations to us, we may be unable or delayed in our ability to produce products using components from these
suppliers. We generally do not maintain large volumes of certain types of inventory, which makes us even more susceptible to
harm if a supplier fails to deliver products or materials as required.

Changes in the financial or business condition of our suppliers, political instability, social or civil unrest, war or
adverse market conditions in a supplier’s country, including any new global health emergency, demand from other customers
of such suppliers or failure to comply with our codes of conduct or other contractual requirements, could render our suppliers
unable to provide us with, or render us unable or unwilling to accept, the components we need and thus subject us to losses or
adversely affect our ability to bring products to market. Further, the failure of our suppliers to deliver goods and services in
sufficient quantities, in compliance with applicable standards, contract requirements, or laws and regulations, and in a timely
manner could adversely affect our customer service levels, our reputation and our overall business. For example, during the
COVID-19 pandemic, we experienced delays in the supply of, and increased costs of, materials necessary to operate our
business, which made it difficult to produce our products in a timely manner. In addition, any increases in the costs of goods
and services for our business, including because of inflationary pressures or tariffs, may adversely affect our profit margins if
we are unable to pass along any higher costs in the form of price increases or otherwise achieve operational cost efficiencies.
If a supplier engages in illegal, unethical or other questionable conduct, we may not have visibility into these practices, we
may in certain circumstances be deemed to have concurrent responsibility with our supplier for such conduct, and we, and our
customers, may face legal or reputational harm in addition to interruptions to our supply chain.

Interruptions in our operations, particularly in our IT systems, could have a material adverse effect on our business and
reputation.

Our business is dependent upon our ability to execute, in an efficient and uninterrupted fashion, necessary business
functions, including the operation of complex IT systems and production equipment. In addition, a significant portion of the
communication between our employees, customers and suppliers depends on our IT systems. The reliability of our IT
infrastructure and software, and our ability to expand and continually update technologies in response to our changing needs,
are critical to our business.

To serve our customers and operate certain aspects of our business, we depend on data centers and computing
infrastructure that is both our own and provided by third party vendors. To the extent applications and data used in our
business are hosted by third party vendors at their facilities, we do not control the operation of such facilities or in some cases
the hardware and infrastructure within them. Any disruption of, interference with, or inability to keep up with our capacity
needs by our third-party data centers or hosted infrastructure partners could interrupt our business operations. In addition, any
problems faced by our third-party data center operations or hosted infrastructure partners with their or our telecommunications
network providers, or with the systems by which our telecommunications providers allocate capacity among their customers,
including us, could adversely affect the experience of our customers. Our ability to serve our customers also largely depends
on the efficient and uninterrupted operation of our own computer information systems and complex production equipment,
much of which relies on computer operating systems, residing at our leased facilities. The proper functioning of such systems
can be adversely affected by the increasing age and usage of such systems, among other things. Any interruption in our
business applications, systems or networks, including due to new system implementations, server downtime, failure to
upgrade or patch software, facility issues, natural disasters or energy disruptions, could have a material adverse impact on our
operations, sales and operating results. Additionally, we have a limited number of employees with the expertise required to
operate such internal applications, systems and networks as well as remediate them in the event of a failure, and thus the
attrition of such employees could result in our inability to quickly and effectively resolve future IT issues.

We could suffer damage to our brand and reputation in the event of a system outage or data loss or interruption and
also be liable to third parties, including our customers. Some of our contractual agreements require the payment of
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penalties if our systems do not meet certain operating standards, and failure to operate in accordance with the standards of one
or more of the Payment Card Brands could result in a loss of compliance of our facilities, any of which could have a material
adverse effect on our business.

In addition, to successfully operate our business, we must be able to protect our processing and other systems from
interruption, including from events that may be beyond our control. Protective measures we have established for continuation
of core business operations in the event of a catastrophic event may be insufficient to prevent or limit the damage from any
future disruptions, and any such disruption could have a material adverse effect on our business, financial condition and
results of operations.

We may experience software defects, which could harm our business and reputation and expose us to potential liability.

The sophisticated software and computing systems underlying our services may contain undetected errors or defects
when first introduced or when new versions are released. In addition, we may experience difficulties in installing or
integrating our technology on systems used by our customers. Defects in our software, errors or delays in the processing of
digital transactions or other difficulties could result in the interruption of business operations, delays in market acceptance,
additional development and remediation costs, diversion of technical and other resources, loss of customers, negative publicity
or exposure to liability claims, any of which could have a material adverse effect on our business, financial condition and
results of operations.

Disruptions in production at one or more of our facilities may have a material adverse impact on our business, results of
operations and/or financial condition.

Any serious disruption at any of our facilities, including as a result of public health emergencies, severe weather
conditions, climate change, natural disasters, hostilities, political instability, social unrest, network outages, terrorist activities,
or our inability to successfully relocate our Fort Wayne, Indiana operations to a new location as anticipated could impair our
ability to use our facilities and have a material adverse impact on our revenues and increase our costs. In the event of a
disruption at one of our facilities, our other facilities may not have sufficient capacity or necessary specialized equipment, may
have higher production costs, may take significant time to increase production or may fail to meet our customers’
requirements, any of which could negatively impact our business, results of operations and financial condition. Production
disruptions may cause our customers to seek alternative supply, which could further adversely affect our profitability.

Significant specialized production capacity is also concentrated in single-site locations and therefore if a facility
experiences disruption, it may not be possible to find replacement capacity quickly or substitute production from our other
facilities. Accordingly, disruption at a single-site production operation could significantly impact our ability to supply our
customers and could have a severe impact on us.

Additionally, all of our production facilities are currently leased, and we are subject to risks associated with our
current and future real estate leases. As each lease expires, we may fail to negotiate renewals, either on commercially
acceptable terms or at all, we may be unable to find replacement locations with adequate capacity for our unique equipment
and both current and future operational needs, and we may experience disruption or significant cost in relocating, any of
which could have an adverse effect on our operations, customer relationships and financial performance. Moreover, we are
working to relocate the operations at our Fort Wayne, Indiana facility to a new location. We may not be able to successfully
relocate our operations in a timely manner or do so without experiencing business interruption. Our other production facilities
may not have the ability to support the production needs serviced by this facility, and we do not have contractual arrangements
with any other manufacturers in the event this facility ceases to be available to us for any reason. Also, a substantial
investment in improvements and equipment is necessary to facilitate the relocation. These costs may exceed our expectations
or we may face delays for the relocation of the facility, which could have an adverse effect on our operations, customer
relationships and financial performance.
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Our business could suffer from problems in production quality, materials and process, which could reduce, delay or
interrupt production of our products, resulting in adverse impacts to our business and financial results.

Our production processes are highly complex, require complex and costly equipment and must continually be
modified to improve yields and performance. We may experience production difficulties due to machinery or technology
failures, human or other errors, or because of external factors beyond our control, such as delay of, or quality issues with,
materials provided by suppliers, interruption of our electrical service or a natural disaster, any of which can reduce product
yields or quality, or interrupt production. We may not have adequate and timely replacements for failing or malfunctioning
machinery available. Additionally, we have experienced malfunctions and errors, including human error, relating to the
operation of certain production machinery and systems that, in some instances, have resulted in the delivery to our customers
of products that did not meet their standards or specifications or failed to function in the marketplace. Such problems have
resulted, and may in the future result, in our inability to properly fulfill customer orders and/or our obligation or election to
replace products at our cost and expense, provide credit to or reimburse customers for related damages. We may also be
subject to claims relating to such issues.

As the complexity of both our products and our technological processes has become more advanced, production
tolerances have been reduced and requirements for precision have become more demanding. If we do not advance our
production processes at the market rate, we may experience lower production quality than the market standard. We may also
risk non-compliance with certain industry standards if we experience failure of certain required operations or processes, such
as those related to facility security, which may impede our ability to deliver products to our customers. The occurrence of any
of these risks could damage our reputation and result in the loss of business, which could have an adverse impact on our
business, financial condition and results of operations.

Costs relating to product defects, and any related product liability and warranty claims may materially adversely affect our
business.

We ofter highly complex services and products and, accordingly, from time to time, defects have occurred. Such
defects can give rise to significant costs, including relating to recalling products, replacing defective items, writing down
defective inventory, the loss of potential sales and claims by third parties, and our reputation could suffer. In addition, the
occurrence of such defects may give rise to product liability and warranty claims, including liability for damages. We may also
incur liability for damages claims from customers in excess of the amounts they pay us for our products, including
consequential damages. In addition, our customers may recall their products if they are defective or make compensatory
payments in accordance with industry or business practice or to maintain good customer relationships. If such a recall or
payment is caused by a defect in one of our products, our customers may seek to recover all or a portion of their losses from
us. If any of these risks materialize, there could be a material adverse effect on our business, financial condition and results of
operations.

The failure to effectively recruit, retain and develop qualified personnel and implement effective succession processes
could adversely affect our success and could have a material adverse effect on our business, financial condition and results
of operations.

Our business functions are complex and require wide-ranging expertise and intellectual capital. If we fail to recruit,
retain and develop personnel who can provide the needed expertise across the entire spectrum of our operating and intellectual
capital needs, including due to leadership changes, then the ability of our business to successfully compete and grow may be
adversely affected. The market for qualified personnel is highly competitive and we have previously experienced labor
availability issues in several of our facilities. This shortage of labor has resulted, and may in the future result, in increased
compensation and recruiting expenses which could have a material adverse effect on our profitability, particularly if we are
unable to pass all such expenses on to our customers or are limited in our ability to find suitable workers.

In addition, we rely, in part, on the accumulated knowledge, skills and experience of our key personnel, including our
executive officers. The loss of the services of any of our key personnel could have a material adverse effect on our business,
financial condition and results of operations because we may not be able to replace them on a timely basis or without incurring
increased costs, or at all. If our key personnel were to leave us without adequate succession plans in place we may be unable
to maintain continuity in key business functions. We may not succeed in recruiting sufficient personnel to support our
production needs or may fail to effectively replace current personnel who depart with qualified or effective successors.
Personnel shortages have resulted, and may in the future result, in extended
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production lead times and difficulty in meeting customers’ delivery expectations, which could result in the loss of customers
and damage to our reputation and have a material adverse effect on our business, financial condition and results of operations.

The covenants and restrictions contained in agreements governing our indebtedness may adversely affect our business and
results of operations, may restrict our ability to grow and could make it difficult or impossible to timely make our debt
service payments or refinance our debt when it comes due.

We maintain a substantial amount of debt, and we may incur additional debt in the future to help fund our
business. The agreements governing our indebtedness do not fully prohibit us or our subsidiaries from incurring additional
indebtedness in the future, and to the extent that we incur additional indebtedness, the risks associated with our substantial
indebtedness described below, including our possible inability to service our debt, may increase. Our substantial indebtedness
and interest expense could have important consequences to us, including:

e limiting our ability to use significant cash flow from operations in other areas of our business, including for working
capital, research and development, expanding our infrastructure, capital expenditures and other general business
activities and investment opportunities in our company, because we must dedicate a substantial portion of these
funds to pay interest, make principal payments and/or otherwise service our debt;

e impacting our cash flows, results of operations and financial condition when interest rates rise, because the interest
rate on our revolving credit facility is a floating rate that varies depending on market interest rates and issuance or
refinancing of other debt in the future may be incurred at higher interest rates than current debt;

e limiting our ability to retain or attract customers and our ability to attract or retain qualified employees due to our
significant amount of debt and the related implications of such debt for the Company’s long-term financial condition;

e limiting our ability to obtain additional financing in the future for working capital, capital expenditures, debt service
requirements, acquisitions and the execution of our strategy, and other expenses or investments planned by us;

e limiting our flexibility and our ability to capitalize on business opportunities and to react to competitive pressures
and adverse changes in government regulation, our business and our industry;

e limiting our ability to timely make our debt service payments or to satisfy our other obligations under our
indebtedness (which could result in an event of default and acceleration if we fail to comply with the requirements of
our indebtedness);

e limiting our ability, or increasing the costs, to refinance indebtedness prior to maturity dates;

e increasing our vulnerability to a downturn in our business and to adverse economic and industry conditions
generally; and

e placing us at a competitive disadvantage as compared to our competitors that are less leveraged.

Additionally, the terms of the agreements governing our indebtedness restrict, and any additional indebtedness we
may incur in the future could similarly restrict, our ability to operate our business and to pursue our business strategies.
Among other things, these agreements restrict our ability to do the following (in each case, subject to a number of important
exceptions and qualifications as set forth in the respective agreements):

incur additional indebtedness;

create liens or use assets as security in other transactions;

enter into certain asset sale transactions or other dispositions of assets;

declare or pay dividends, repurchase or redeem stock, or make other distributions to stockholders;
make investments in other businesses or joint ventures;

merge or consolidate, or sell, transfer, lease or dispose of substantially all of our assets; and

enter into transactions with affiliates.

We may not be able to refinance our existing long-term debt if necessary, or we may only be able to do so at a higher
interest rate or on other less favorable terms.

In 2024, we refinanced our existing indebtedness that was due to mature in March 2026, and extended our maturity

dates for both our long-term debt and senior secured revolving credit facility to July 2029. We may be unable to refinance or
renew our existing long-term debt and our failure to repay all amounts due on the maturity date would cause
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a default under the long-term debt and our credit facility. Amounts borrowed and outstanding under our long-term debt
agreement and credit facility are required to be repaid in full, together with any accrued and unpaid interest, no later than July
15, 2029 (and may be subject to earlier mandatory prepayment upon certain events). Alternatively, any renewal or refinancing
may occur on less favorable terms for both the long-term debt and credit facility. If we refinance on terms less favorable to us
than the current terms, our interest expense may increase significantly, which could impact our results of operations and
impair our ability to use our funds for other purposes.

We may not be able to successfully execute our acquisition strategy or integrate acquisitions successfully, or successfully
enter into, maintain and leverage business relationships, which could adversely affect our financial condition and results
of operations.

We have sought and intend to continue to seek acquisition opportunities and business relationships to potentially
expand into new markets and to enhance our position in existing markets. We may not be able to successfully identify suitable
acquisition or relationship opportunities, prevail against competing potential acquirers or business partners, negotiate
appropriate acquisition terms, obtain financing that may be needed, extend our product or service offerings into areas in which
we have limited experience, enter into new geographic markets, complete proposed acquisitions or successfully integrate
acquired businesses into our existing operations. Regularly considering strategic acquisitions or relationships can also divert
management’s attention from other business concerns and lead to significant negotiation, due diligence and other expenses,
regardless of whether we pursue or consummate any transaction or arrangement. Even if an acquisition or business partnership
is successfully integrated, it could result in unforeseen liabilities, cause us to lose key employees or other business
relationships or may not otherwise perform as planned. If any of these or other factors limit our ability to achieve the
anticipated benefits of a transaction or relationship, or if we encounter other unexpected costs and liabilities in connection
with the foregoing, our business, financial condition and results of operations could be materially and adversely affected.

We may not be able to sell, exit or reconfigure businesses or facilities that we determine no longer are aligned with our
strategy or that should be consolidated.

In executing our strategy, we have consolidated certain of our facilities and divested certain of our businesses. We
will continue to evaluate such opportunities.

We may not be able to sell non-strategic businesses on terms that are acceptable to us, or at all. In addition, if the sale
of any non-strategic business cannot be consummated or is not practical, alternative courses of action, including relocation of
operations or closure, may not be available to us or may be more costly than anticipated. Any such consolidation or divestiture
could adversely affect our continuing business and expenses, revenues, results of operations, cash flows and financial position.

We are considered an accelerated filer and are required to comply with the Sarbanes-Oxley Act of 2002, and our inability
to maintain effective internal control over financial reporting in the future could result in investors losing confidence in
the accuracy and completeness of our financial reports and negatively affect the market price of our common stock.

As a public company, we are required to maintain internal control over financial reporting and to report any material
weaknesses in such internal controls. The Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) requires our independent
registered public accounting firm to attest to the effectiveness of our internal control over financial reporting. The costs
associated with compliance with these and future laws and related rules and interpretations could have a material impact on
our results of operations.

Management has assessed the effectiveness of the Company’s internal control over financial reporting. See Item 9A —
Controls and Procedures — Management’s Report on Internal Control over Financial Reporting. We have identified material
weaknesses and significant deficiencies in our internal controls in the past and we may identify additional material weaknesses
or significant deficiencies in the future. If any such control deficiencies occur in the future, we may not detect errors on a
timely basis, our financial statements may be materially misstated, investors may lose confidence in the accuracy and
completeness of our financial reports and we may be unable to timely produce our financial reports. Any of the foregoing
could negatively affect the market price of our common stock, perhaps significantly. In addition, we could become subject to
investigations by any stock exchange on which our securities are listed, the SEC or other regulatory authorities, or litigation or
disputes with stockholders, which could require additional financial and
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management resources and result in more costly directors’ and officers’ insurance, which could have an adverse impact on our
business.

Expectations of stakeholders relating to environmental, social and governance matters may impose additional costs and
expose us to new risks as well as have an adverse effect on our business, financial condition, results of operations, and
cash flows.

Many investors, regulators, customers, employees and other stakeholders are increasingly focused on corporate
responsibility and ESG matters. Some investors may use these factors to guide their investment strategies and may choose not
to invest in the Company if they believe our ESG practices or assessment performance are inadequate, which may hinder our
access to capital. In addition to the topics typically considered in such assessments, for card production companies, issues of
emissions and plastic waste are of particular importance. For example, increased attention to conservation measures and
negative consumer attitudes about plastic products or other components in our products could have an adverse impact on
demand for our products.

There have also been changing consumer concerns and perceptions (whether accurate or inaccurate) regarding the
potentially adverse environmental effects of certain substances and components the Company uses in its products, including
PVC plastic. Potential consumer concerns may also extend to the sourcing of certain materials and labor and other conditions
in those locations. Further, our customers may request that changes be made to our products, operations, or production
processes. We may be unable to produce or procure our products in conformity with these preferences and concerns, or doing
so may require significant research and development costs, increased costs to procure alternative raw materials and
components, and additional capital expenditures.

Furthermore, customer, investor and consumer ESG expectations have been varied, rapidly evolving and increasing.
Specifically, certain customers are beginning to request that the Company provide information on its plans relating to certain
environmental related matters such as greenhouse gas emissions, waste sent to landfills and energy usage. The enhanced
stakeholder focus on ESG issues requires the continuous monitoring of various and evolving standards, which is time
consuming and costly. In addition, if we communicate certain ESG initiatives or goals, we could fail, or be perceived to fail, to
meet them, or we could be criticized for the scope of such initiatives or goals or our approach to meeting those goals. A failure
to adequately meet various stakeholder expectations and standards may result in reputational damage, the loss of business,
diluted market valuation, an inability to attract customers or an inability to attract and retain top talent.

Additionally, future ESG and climate risk reporting requirements may result in additional costs to monitor, track and
report sustainability measures. The failure to implement ESG strategies, meet our ESG goals or evolving stakeholder
expectations or standards or comply with any new ESG-related laws, regulations or restrictions could adversely affect our
business, financial condition, results of operations and cash flows.

Damage to our reputation or brand image can adversely affect our business.

Our reputation forms the foundation of our relationships with key stakeholders and other constituencies, including
employees, consumers, customers and suppliers, and maintaining a positive reputation globally is critical to the successful
operation of our business. Negative publicity surrounding us, our activities, our personnel or our business partners, consumer
perception of our response to political and social issues or catastrophic events, and campaigns by activists, whether or not
warranted, connecting us, our personnel, our supply chain or our business partners to a failure to maintain high ethical,
business and environmental, social and governance practices, including with respect to human rights, workplace conditions
and employee health and safety, whether actual or perceived, could adversely impact our reputation and brand image and may
decrease demand for our products, thereby adversely affecting our business, results of operations, cash flows or financial
condition.

Climate change may adversely affect our operations and financial performance.

There is continuing concern from the scientific community and the general public that emissions of greenhouse gases
(“GHG”) and other human activities have caused or will cause significant changes in weather patterns and increase the
frequency and severity of extreme weather events, including, droughts, wildfires, hurricanes and flooding. Extreme weather
events have and may continue to adversely affect us because of their impact on the availability and cost of raw materials and
components we need to produce our products and that we source from locations in the United States and
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internationally that have experienced and may continue to experience such events. In addition, extreme weather events could
have an adverse impact on our customers’ demand for our products and services due to impacts on their, or general, consumer
demand and spending power, and also on our insurance premiums, operating costs and ability to timely fulfill customer orders
in the event of damage or disruption to one of our facilities.

We may be unable to adequately protect our trade secrets and intellectual property rights against misappropriation or
infringement, which may have a material adverse effect on our business.

Our ability to protect our intellectual property is important to our business. We depend on patents and other
intellectual property rights to protect our products, proprietary designs and technological processes against misappropriation
by others. Our existing or future patents may be challenged, invalidated or circumvented. Our patents have been and may in
the future be challenged as invalid. Furthermore, we may have difficulty obtaining additional patents and other intellectual
property protections in the future. The patents and intellectual property rights that we receive may be insufficient to provide us
with meaningful protection or commercial advantage. Moreover, effective patent, trademark, service mark, copyright and
trade secret protection may not be available in every country in which we provide services or sell or license products.

Our efforts to prevent the misappropriation or infringement of our intellectual property or the intellectual property of
our customers may not succeed. We actively seek to protect our proprietary rights and trade secrets by engaging in litigation
and by entering into confidentiality agreements with our employees, consultants, and strategic partners and controlling access
to and distribution of our technologies, documentation and other proprietary information. Nevertheless, unauthorized parties
may attempt to copy aspects of our products or technologies or to obtain and use information that we regard as proprietary and
may use such information to interfere with our business. Enforcing our intellectual property rights has in the past caused and
may in the future cause us to incur significant costs. These costs and other consequences from the unauthorized use of our
intellectual property could have a material adverse effect on our business, financial condition and results of operations.

Companies in our industry aggressively protect their intellectual property rights. Our products often contain
technology provided to us by other parties such as suppliers or customers, and we compete in an industry that is highly active
in generating intellectual property. We may have little or no ability to determine in advance whether such technology infringes
the intellectual property rights of a third party. From time to time, we receive notices or are named in litigation that claim we
have infringed upon, misappropriated or misused other parties’ proprietary rights or that challenge the validity of our
patents. In addition to the costs and distraction that result from intellectual property litigation and infringement claims, an
adverse outcome in these types of disputes could prevent us from offering some of our products and services or from
enforcing our intellectual property rights. Settlements can involve royalty or other payments that could reduce our profit
margins and may have a material adverse effect on our financial results. Our suppliers, customers and licensors may not be
required to fully indemnify us for the costs of defending against infringement claims. In addition, we may be required to
indemnify some customers and strategic partners related to allegations, regardless of merit, that our products infringe on the
intellectual property rights of others.

We also face risks related to open source software. Certain of our software is derived from open source software,
which is generally made available to the public by its authors and/or other third parties. Open source software is often made
available under licenses, which impose certain obligations in the event we distribute derivative works of the open source
software. These obligations may require us to make source code for the derivative works available to the public and/or license
such derivative works on terms different from those customarily used to protect our intellectual property and we may incur
additional costs to the extent we use open source software that is subject to licensing. With respect to our proprietary software,
we generally license such software under terms that prohibit combining it with open source software. Despite these
restrictions, parties may combine our proprietary software with open source software without our authorization, in which case
we might nonetheless be required to release the source code of our proprietary software. Usage of open source software can
lead to greater risks than the use of third party commercial software, as open source licensors generally do not provide
warranties, controls on the origin or development of the software or remedies against the licensors. Many of the risks
associated with open source software cannot be eliminated and could have a material adverse effect on our business, financial
condition and results of operations.

In addition, the rise of artificial intelligence and machine learning technologies may expose us to increasing risk with

regard to both protecting of our intellectual property and defending against misappropriation claims. Such technologies are
imperfect and the use of artificial intelligence or machine learning technologies by us, our customers or
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parties with whom we conduct business, and by unrelated third parties could inadvertently cause us to infringe upon other
parties’ intellectual property ownership or rights, or could alternatively infringe upon our intellectual property rights. As a
result, we may be subject to claims we have infringed upon, misappropriated or misused other parties’ intellectual property.
We may also have to resort to litigation to enforce our intellectual property rights, either of which could result in substantial
costs and diversion of our resources.

We rely on licensing arrangements in production and other fields, and actions taken by any of our licensing partners could
have a material adverse effect on our business.

Many of our products integrate third-party technologies that we license or otherwise obtain the right to use, including
software relating to smart card operating systems. As part of our strategy, we have entered into licensing agreements with
other leading industry participants that provide us with access to technology owned by third parties. For example, we license
card technology for use in certain of our products, and we rely on our commercial arrangements with the licensors of such
technology for the continued use of these platforms. These licensors may not continue to renew their licenses with us on
similar terms or at all, which could negatively impact our net sales. We have also entered into cross-licensing agreements with
certain of our competitors that provide for an exchange of intellectual property, including the sharing of certain patent rights in
our respective portfolios, and we continue to do so as we pursue additional growth initiatives. If we are unable to enter into
new cross-licensing agreements or continue to successfully renew existing cross-licensing agreements, we may lose our access
to certain technologies that we rely upon to develop certain of our products and or be forced to cease or delay certain growth
initiatives, which could have a material adverse effect on our business.

Our ability to raise capital in the future may be limited, which could lead to delays in innovation and abandonment of our
strategic initiatives.

In the future, we may need to raise additional funds through the issuance of new equity securities, debt or a
combination of both. The terms of our outstanding indebtedness and the low trading volume and fluctuating trading price of
our common stock may adversely affect our ability to access capital markets and any such financing may not be available on
favorable terms, or at all. If adequate funds are not available on acceptable terms, we may be unable to fund our
capital requirements. We may be unable to access capital due to unfavorable market conditions or other market factors outside
of our control, and we may not be able to raise additional capital when needed. Any failure to achieve adequate funding will
delay our products and services innovation and development and could lead to abandonment of one or more of our strategic
initiatives. Any of these events could materially harm our business, financial condition and prospects.

We may become subject to additional tax collection obligations, claims for uncollected amounts, and assessments from
unclaimed property audits, new U.S. tax legislation could expose us to additional liabilities and our income tax positions or
unclaimed property practices may be challenged by relevant authorities, all of which could adversely affect our cash flows
and financial results.

Several states have adopted legislation requiring out-of-state sellers to collect and remit sales tax on sales
transactions into those states where they have no physical presence. States seeking to expand applicability of sales tax “nexus”
laws could result in additional tax expenses in the event we are unable to pass these expenses along to our customers and
additional administrative burden to collect and remit sales tax in such jurisdictions.

In addition, we are subject to U.S. federal and state income taxes. Our tax receivables may not be realized, and our
tax expense and the tax positions included in our financial statements, which are subject to estimates, could be impacted by
changes in rules or interpretations of existing tax laws and changes in U.S. federal and state tax legislation and tax rates. New
legislation may be enacted which could increase income tax rates in jurisdictions where we operate or have nexus and
materially impact our tax provision, cash tax liability and effective tax rate. Additionally, our income tax positions may be
challenged by relevant tax authorities and we may not be successful in defending against any such challenge, which may
adversely affect our future cash flows and financial results.

We are also subject to unclaimed property (escheat) laws in various states which require us to turn over to certain
government authorities the property of others held by us that has been unclaimed for a specified period of time. We are subject
to audit by individual U.S. states with regard to our escheatment practices. Such audits may cause us to incur significant costs
related to outside professional fees and divert management’s time away from business operations.
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Additionally, we may be subject to assessments, penalties or fines that could adversely affect our financial results. The
legislation and regulations related to tax and unclaimed property matters tend to be complex and subject to varying
interpretations by both government authorities and taxpayers.

Our long-lived assets represent a significant portion of our total assets, and we may never realize their full value.

Our long-lived assets recorded as of December 31, 2024 include $68.6 million of plant, equipment, leasehold
improvements and operating lease right-of-use assets, $10.5 million of net intangible assets, and $47.2 million of goodwill.

We perform goodwill impairment testing on an annual basis as of October 1 of each year. Other long-lived assets,
such as identifiable intangible assets and plant, equipment and leasehold improvements are reviewed for impairment whenever
events, changes or circumstances indicate that the carrying amount of an asset or asset group may not be recoverable. If we
were to conclude that a future write-down of our long-lived assets is necessary, we would have to record the appropriate
charge, which could result in a material adverse effect on our results of operations. A write-down of our long-lived assets may
result from, among other things, deterioration in our performance and a decline in expected future cash flows and could have a
material adverse effect on our business, financial condition and results of operations.

Current and prospective regulations, changes in our product offerings and customer contractual requirements addressing
consumer privacy and data use and security could increase our costs of operations, which could adversely affect our
operations, results of operations and financial condition.

In operating a payment card business, we manage large amounts of personally identifiable information of
cardholders, including cardholder names, account numbers, healthcare provider names and health savings account numbers,
and similar information and are thus subject to laws and requirements relating to data privacy and security, which continue to
evolve and may become increasingly difficult to comply with. For example, the California Consumer Privacy Act and the
California Privacy Rights Act generally require companies like ours, which process consumer personal information on behalf
of their customers, to use, retain or disclose consumer personal information solely for certain limited purposes, including to
provide services to our customers according to the terms of our customer contracts. Other states have enacted or amended
similar data privacy laws and regulations. Furthermore, to the extent these laws apply to our customers, our customers have
imposed, and may continue to impose additional, privacy related contractual obligations on us, adherence to which may
require additional investment in resources and internal processes. Additionally, as we continue to innovate our products and
services offerings, including potentially leveraging the use of artificial intelligence and machine learning capabilities, and
expand into new lines of business, and as the number of jurisdictions enacting privacy and related laws increases and the
scope of these laws and enforcement efforts expand, we have and may continue to become subject to additional data privacy
and security legal requirements and regulations such as HIPAA. The legal, political and business environments in these areas
are rapidly changing, and subsequent legislation, regulation, litigation, court rulings or other events could expose the
Company to increased program costs, liability and reputational damage. New products and services we develop may also
require that we obtain and retain more personally identifiable information for a longer period of time than we have done
historically. We have incurred significant expenses to meet the obligations of current privacy-related laws and requirements,
and we expect to continue to incur these as well as additional expenses if we become subject to additional privacy-related laws
and regulations, which will continue to necessitate us making changes to our internal processes, procedures and systems.
Failure to comply with existing or future data privacy and security laws, regulations and requirements could result in fines,
sanctions, penalties, civil lawsuits or other adverse consequences as well as loss of customer and consumer confidence, which
could materially adversely affect our results of operations, overall business and reputation.

Our failure to operate our business in accordance with the standards of the PCI Security Standards Council or other
industry standards applicable to our customers, such as Payment Card Brands compliance standards, could have a
material adverse effect on our business.

Many of our customers issue their cards on the networks of the Payment Card Brands that are subject to the standards
of the PCI Security Standards Council or other standards and criteria relating to service providers’ and producers’ facilities,
products and physical and logical security which we must satisty to be eligible to supply products and services to such
customers. Most of our contractual arrangements with our customers may be terminated, or customers may cease doing
business with us, if we fail to comply with these standards and criteria.
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We make significant investments in our high-security facilities to meet these standards and criteria and changes in
them. Further investments may be costly, and if we are unable to continue to meet these standards and criteria, we may
become ineligible to provide products and services that have been an important part of our revenue and profitability. For the
year ended December 31, 2024, the vast majority of our products and services were subject to compliance with the standards
of one or more of the Payment Card Brands. If we fail to comply with one or more of the standards of the Payment Card
Brands or of the PCI Security Standards Council for one or more of our facilities, we may lose the ability to produce cards for
or provide services to banks issuing credit or debit cards on the Payment Card Brand networks. Additionally, certain of our
facilities operate under variances of certain of these standards. If such variances are not granted in the future or if we are
required to move or alter a facility in order to maintain compliance, we may incur significant costs and delays, or may lose our
ability to offer services in that facility, which would be disruptive to our business and have an adverse effect on our customer
relationships and financial results. If, as a result of noncompliance with standards of the PCI Security Standards Council or the
Payment Card Brands, we are not able to produce cards for or provide services to any or all of the issuers issuing debit or
credit cards on such networks, we could lose a substantial number of our customers, which could have a material adverse
effect on our business, financial condition and results of operations.

Delays or interruptions in our ability to source raw materials and components used in our products from foreign countries,
as well as trade restrictions on goods imported into the United States, could materially harm our business, financial
condition and results of operations.

Most of our microchips, as well as certain other raw materials used in our products, are imported from suppliers
located outside of the United States. We have experienced and may in the future experience delays and interruptions in our
ability to obtain materials imported into the United States due to global economic downturns and trade disruptions, including
related to global health crises. We may also experience such delays and interruptions in our supply chain due to political
instability, civil unrest or war in countries from which we directly or indirectly source raw materials and components used in
our products. Additionally, the U.S. government has imposed tariffs on imports from certain countries, including countries in
which our suppliers are located. The new presidential administration has imposed, and may continue imposing, substantial
additional new or increased tariffs and/or trade restrictions. The future status of certain existing international trade agreements
to which the United States is party is also uncertain, and such trade agreements could be terminated or replaced.

Additional tariffs or trade restrictions may lead to increased prices to our customers, which may reduce demand, or, if
we are unable to achieve increased prices, result in lowering our margin on products sold. Any of these factors could depress
economic activity, restrict our access to suppliers and have a material adverse effect on our business, financial condition and
results of operations.

We cannot predict the extent to which the U.S. or other countries will impose quotas, duties, tariffs, taxes or other
similar restrictions or related retaliatory responses on the import or export of goods in the future, nor can we predict future
trade policy or the terms of any renegotiated trade agreements and their impact on our business. The adoption and expansion
of trade restrictions, the occurrence of a trade war, or other governmental action related to tariffs or trade agreements or
policies has the potential to adversely impact demand for our products, our costs, our customers, our suppliers and the U.S.
economy, which in turn could have a material adverse effect on our business, financial condition and results of operations.

Prolonged military action in foreign conflicts has impacted and may continue to have adverse effects on the global
economy, and such effects could materially adversely affect our business, operations, operating results and financial
condition.

In early 2022, Russian forces launched significant military action against Ukraine, and the region has since
experienced sustained conflict and disruption, which may continue in 2025 and beyond. Governments in the United States,
United Kingdom and European Union have each imposed export controls on certain products and financial and economic
sanctions on certain industry sectors and parties in Russia. Additionally, hostilities in several parts of the Middle East are
ongoing and could develop to have a more widespread economic and geopolitical effect in the Middle East, Europe or other
regions, and could result in economic sanctions between or among countries. The continuation or escalation of geopolitical
tensions or military action related to the conflict and the imposition of additional economic sanctions could continue to
adversely affect the global economy and financial markets, disrupt trade and accelerate
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inflationary pressures, among other things, which could negatively affect the demand for our products and further intensify
problems in the global supply chain. Although we do not have any operations in the affected areas, we believe we have
experienced shortages in raw materials and increased costs for transportation and energy due in part to the negative impact of
the foreign military conflicts on the global economy, which impacts may persist or worsen as these conflicts continue or
escalate. Such conflicts also increase the risk of retaliatory acts impacting U.S. companies, which may include disruptions to
our or our customers’ or suppliers’ technology infrastructure, including through cyberattack, ransom attack or cyber-intrusion.
The extent and duration of any military action, sanctions and resulting market and economic disruptions are impossible to
predict but could be substantial.

Conditions in the banking system and financial markets, including the failure of banks and financial institutions, could
have an adverse effect on our business, financial condition and results of operations.

Events involving limited liquidity, defaults, non-performance or other adverse developments that affect financial
institutions, transactional counterparties or other companies in the financial services industry or the financial services industry
generally, or concerns or rumors about any events of these kinds or other similar risks, have in the past led and may in the
future lead to market-wide liquidity problems. For example, in March 2023, the Federal Deposit Insurance Corporation took
control and was appointed receiver of Silicon Valley Bank and Signature Bank, after each bank was unable to continue its
operations. These events exposed vulnerabilities in the banking sector, including uncertainties, significant volatility and
contagion risk, any or all of which could have an adverse effect on our business, financial condition and results of operations.

In addition to the market-wide impacts, our reliance on financial institutions and non-traditional financial service
providers such as fintechs as our primary customers exposes us to additional risk from adverse events affecting the industry.
Certain financial institutions’ failures, the migration of deposits from smaller financial institutions to larger ones due to
reduced confidence in or concerns about the stability of smaller financial institutions or non-traditional financial service
providers, as well as consumers opening fewer new accounts at these institutions, may impact the quantity and timing of
orders for our products. Additionally, uncertainty in the banking sector, as well as broader economic conditions in general,
may cause banks and financial institutions to implement precautionary measures such as reducing spending on card programs
or being more selective about issuing or renewing cards to customers. Any of the foregoing events could result in lower
demand for our products, which in turn could have a material adverse effect on our business, financial condition and results of
operations.

Critical vendors, third-party manufacturers or other third parties on which we rely could also be adversely affected by
the liquidity and other risks related to bank failures. These could include delayed access to, or the uninsured loss of, deposits
or other financial assets and difficulty in accessing commercial financing on acceptable terms or at all due to tightening credit
markets, unfavorable covenant terms and higher interest rates. Any third-party bankruptcy or insolvency, or any breach or
default by a third party on which we rely, or the loss of any significant supplier relationships, could result in material adverse
impacts on our business, financial condition and results of operations.

Environmental, health and safety laws and regulations, including climate change regulations, expose us to liability and
any such liability may have a material adverse effect on our business.

We are subject to environmental, health and safety laws and regulations in each jurisdiction in which we
operate. Such regulations govern, among other things, emissions of pollutants into the air, wastewater discharges, waste
disposal, the investigation and remediation of soil and groundwater contamination, and the health and safety of our
employees. For example, the handling of certain materials and equipment we use in our production processes is subject to
health and safety and environmental laws and regulations. We are also required to obtain environmental permits from
governmental authorities for certain of our operations. If we violate or fail to comply with these laws, regulations or permits,
we could be fined or otherwise sanctioned by regulators.

As with other companies engaged in similar activities or that own or lease real property, we face inherent risks of
environmental liability at our current and historical production facilities. Certain environmental laws impose strict and, in
certain circumstances, joint and several liabilities on current or previous owners or operators of real property for the cost of
the investigation, removal or remediation of hazardous substances as well as liability for related damages to natural
resources. In addition, we may discover new facts or conditions that may change our expectations or be faced with changes in
environmental laws or their enforcement that would increase our liabilities. Furthermore, our costs of complying with current
and future environmental and health and safety laws, or our liabilities arising from past or future
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releases of, or exposure to, regulated materials, may have a material adverse effect on our business, financial condition and
results of operations.

The increasing concern over climate change has resulted in a broad range of proposed and promulgated federal, state
and local regulations aimed at mitigating the effects of climate change. Because we use materials in many of our products and
engage in production processes that may be the subject of certain of these regulations, if enacted, such regulations could result
in additional costs and adverse effects on our business in the form of (i) additional taxes, (ii) potential fines for
noncompliance, (iii) restrictions on output, (iv) additional expenditures to either purchase new, or modify existing, equipment
or processes, (V) required acquisition or trading of emission allowances and/or (vi) increased costs in the price of energy
and/or in procuring alternative or additional raw materials from our suppliers. These developments and further legislation that
may be enacted could negatively affect our operations and increase our production costs. Climate change regulation continues
to evolve, and while it is not possible to accurately estimate either a timetable for implementation or our future compliance
costs relating to implementation, such regulation could have a material adverse effect on our business, results of operations,
financial position, capital expenditures and reputation.

Risks Relating to Ownership of our Common Stock

Our former controlling stockholders continue to own a significant percentage of our common stock, and such stockholders
may influence major corporate decisions of the Company and our interests may conflict with the interests of other holders
of our common stock.

Tricor Pacific Capital Partners (Fund IV), Limited Partnership and Tricor Pacific Capital Partners (Fund IV) US,
Limited Partnership (collectively, the “Tricor Funds”), affiliated with Parallel49 Equity (formerly known as Tricor Pacific
Capital) (‘“Parallel49”), were formerly our controlling stockholders and own approximately 43% of our common stock, in the
aggregate, as of December 31, 2024.

As a result of their ownership, the Tricor Funds, may have the ability to influence the outcome of matters submitted
to a vote of all stockholders and, through our board of directors, the ability to influence decision-making with respect to our
business direction and policies. Matters over which the Tricor Funds, directly or indirectly, exercise influence include the
election of directors, approval of business combinations or dispositions and other extraordinary transactions. The Tricor Funds
may also have interests that differ from the interests of other holders of our securities and may vote in a way that may be
adverse to other stockholders’ interests. The concentration of ownership may have the effect of delaying, preventing or
deterring a change of control of the Company which could materially and adversely aftect the market price of our securities.

The concentration of ownership by our significant stockholders and the sale or availability for sale of substantial amounts
of our common stock may adversely impact the market price and liquidity of our common stock.

Although our former controlling stockholders, the Tricor Funds, reduced their ownership in our common stock from
56% as of September 30, 2024 to 43% as of December 31, 2024, they continue to maintain a significant ownership position in
the Company. Continued concentrated ownership could result in a limited number of shares being available to be traded in the
market, resulting in reduced liquidity, and historically the price of our common stock has experienced volatility due to the
limited number of shares available to trade on the open market.

Additionally, sales of substantial amounts of our common stock in the public market, including sales by our
significant stockholders, or the perception that these sales could occur, could adversely affect the market price of our common
stock and could materially impair our ability to raise capital through equity offerings in the future. The shares of our common
stock held by the Tricor Funds are registered for resale, which means that they may be offered and sold to the public now or in
the future without regard to the volume limitations under Rule 144 of the Securities Act, and the Tricor Funds sold a portion of
these shares through an underwriter in 2024. If some or all of the remaining shares are sold by the Tricor Funds or the
participants in their funds, either through sale on the open market, through privately negotiated transactions or through a
distribution to the participants in their funds, or if it is perceived that they will be sold, the market price of our common stock
could decline.
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Confflicts of interest may arise because directors who are principals of or who were nominated by our significant
stockholders serve on our board of directors.

Nicholas Peters, who is an officer of Parallel49 (and its predecessor), serves on our board of directors. H. Sanford
Riley and Lisa Oleson each were nominated to serve on our board of directors by the Tricor Funds, our significant
stockholders pursuant to the Director Nomination Agreement (defined below). The Tricor Funds are controlled by Parallel49
and its affiliates. Parallel49 and entities controlled by it may in the future hold equity interests in entities that directly or
indirectly compete with us, and companies in which it currently invests may begin directly or indirectly competing with us. As
a result of these relationships, when conflicts between the interests of Parallel49, on the one hand, and of our other
stockholders, on the other hand, arise, such directors may not be disinterested. Although our directors and officers have a duty
of loyalty to the Company under Delaware law and our certificate of incorporation, transactions that we enter into in which a
director or officer has a conflict of interest are generally permissible so long as (1) the material facts relating to the director’s
or officer’s relationship or interest as to the transaction are disclosed to our board of directors and a majority of our
disinterested directors approves the transaction, (2) the material facts relating to the director’s or officer’s relationship or
interest as to the transaction are disclosed to our stockholders and a majority of our disinterested stockholders approve the
transaction or (3) the transaction is otherwise fair to us. Our certificate of incorporation also provides that any principal,
officer, member, manager and/or employee of Parallel49 or any entity that controls, is controlled by or under common control
with Parallel49 (other than any company that is controlled by us) or any investment funds managed by Parallel49 will not be
required to offer any transaction opportunity of which such person becomes aware to us and could take any such opportunity
for himself, herself or itself or offer such opportunity to other companies in which such person has an investment, unless such
opportunity is offered to such person solely in his, her or its capacity as one of our directors.

Securities analysts may not publish favorable research or reports about our business or may publish no information at all,
which could cause our stock price or trading volume to decline.

The trading market for our common stock could be influenced to some extent by the research and reports that
industry or financial analysts publish about the Company and our business. We do not control these analysts. Historically, we
have not attracted substantial research coverage, and the current or future analysts who publish information about our common
stock may have relatively little experience with us, which could affect their ability to accurately forecast our results and could
make it more likely that we fail to meet their estimates. If one or more of these analysts provide inaccurate or unfavorable
research, issue an adverse opinion regarding our stock price, cease coverage of us or fail to publish reports covering us
regularly, we could lose visibility in the market, which in turn could cause our stock price or trading volume to decline.

Our business and operations could be negatively affected by stockholder activism and securities litigation.

Stockholder activism, which could take many forms or arise in a variety of situations, has become increasingly
prevalent in recent years. Previously, a stockholder in the Company publicly expressed criticism regarding the Company’s
strategic direction, capital allocation priorities and corporate governance in connection with an attempt to nominate a director
candidate at our 2023 annual meeting of stockholders. We could also face similar criticism from others, as well as criticism for
risks associated with Parallel49’s significant ownership interest in the Company and may be more prone to stockholder activist
demands as Parallel49’s has reduced, and may continue to reduce, its ownership in the Company. Additionally, we have in the
past been subject to securities litigation following volatility in the price of our common stock, and may again be subject to
securities litigation, including as a result of the volatility in the price of our common stock, related to stockholder activism, or
otherwise.

Stockholder activism, including potential proxy contests and advance stockholder proposals, and securities litigation
could result in substantial costs and divert management’s and our board of directors’ attention and resources from our
business. Additionally, stockholder activism or securities litigation could give rise to perceived uncertainties as to our future,
adversely affect our relationships with customers and make it more difficult to attract and retain qualified personnel. These
matters could also hinder the execution of our business and growth strategies or constrain our capital deployment
opportunities. Further, the price of our common stock could be subject to significant fluctuation or otherwise be adversely
affected. Any adverse determination in litigation could also subject us to significant liabilities.
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Certain provisions of our organizational documents and other contractual provisions may make it difficult for stockholders
to change the composition of our board of directors and may discourage hostile takeover attempts that some of our
stockholders may consider to be beneficial.

Certain provisions of our amended and restated certificate of incorporation and bylaws may have the effect of
delaying or preventing changes in control if our board of directors determines that such changes in control are not in the best
interests of us and our stockholders. The provisions in our amended and restated certificate of incorporation and bylaws
include, among other things, the following:

e the ability of our board of directors to issue shares of preferred stock and to determine the price and other terms,
including preferences and voting rights, of those shares without stockholder approval;

e stockholder action may only be taken at a special or regular meeting and not by written consent, and special meetings
may only be called by a majority of the total number of directors that we would have if there were no vacancies on
our board of directors;

e advance notice procedures and information and disclosure requirements for nominating candidates to our board of
directors or presenting matters at stockholder meetings; and

e allowing only our board of directors to fill vacancies on our board of directors.

We have entered into a director nomination agreement (the “Director Nomination Agreement”) with the Tricor Funds
that provides the Tricor Funds the right to designate nominees for election to our board of directors for so long as the Tricor
Funds collectively beneficially own 5% or more of the total number of shares of our common stock then outstanding. The
number of nominees that the Tricor Funds are entitled to designate under the Director Nomination Agreement bears the same
proportion to the total number of members of our board of directors as the number of shares of common stock beneficially
owned by the Tricor Funds bears to the total number of shares of common stock outstanding, rounded up to the nearest whole
number. In addition, the Tricor Funds are entitled to designate the replacement for any of its board designees whose board
service terminates prior to the end of such designee’s term regardless of the Tricor Funds’ beneficial ownership at such
time. The Tricor Funds also have the right to have their designees participate on committees of our board of directors, subject
to compliance with applicable law and stock exchange rules. The Director Nomination Agreement will terminate when the
Tricor Funds collectively own less than 5% of our outstanding common stock.

We have elected in our certificate of incorporation not to be subject to Section 203 of the Delaware General
Corporation Law, an anti-takeover law. In general, Section 203 prohibits a publicly held Delaware corporation from engaging
in a business combination, such as a merger, with a person or group owning 15% or more of the corporation’s voting stock for
a period of three years following the date the person became an interested stockholder, unless (with certain exceptions) the
business combination or the transaction in which the person became an interested stockholder is approved in a prescribed
manner. Accordingly, we will not be subject to any anti-takeover effects of Section 203. However, our certificate of
incorporation contains provisions that have the same effect as Section 203, except that they provide that the Tricor Funds, their
affiliates (including any investment funds managed by Tricor) and any person that becomes an interested stockholder as a
result of a transfer of 5% or more of our voting stock by the forgoing persons to such person are excluded from the “interested
stockholder” definition in our certificate of incorporation and are therefore not subject to the restrictions set forth therein that
have the same effect as Section 203.

While these provisions have the effect of encouraging persons seeking to acquire control of the Company to negotiate
with our board of directors, they could enable the board of directors to hinder or frustrate a transaction that some, or a
majority, of our stockholders might believe to be in their best interests and, in that case, may prevent or discourage attempts to
remove and replace incumbent directors. In addition, the potential issuance of preferred stock may delay or prevent a change
in control of us or discourage bids for our common stock at a premium over the market price. It may also adversely affect the
market price and the voting and other rights of the holders of our common stock as it could be issued with voting, liquidation,
dividend and other rights superior to the rights of our common stock.

In addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our

current management by making it more difficult for stockholders to replace members of our board of directors, which is
responsible for appointing the members of our management.
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General Risk Factors

We are required to comply with complex laws and regulations in the United States and other countries and are exposed to
business risks associated with our international business. Moreover, changes in such laws could occur at any time and
could impact us in significantly negative ways that we are unable to predict or protect against.

We are subject to numerous evolving and complex laws and regulations which apply, among other things, to financial
reporting standards, corporate governance, data privacy, tax, unclaimed property, trade regulations, environmental regulations
and permit requirements, export controls, competitive practices, and labor and health and safety laws and regulations in each
jurisdiction in which we operate. Though we currently have limited international operations, the expansion thereof in the
future may increasingly expose us to risks associated with international business operations, including political instability
(e.g., the threat of or actual war, terrorist attacks or civil unrest), inconsistent regulations across jurisdictions, unanticipated
changes in the regulatory environment, and import and export restrictions. We may not be in full compliance at all times with
the laws and regulations to which we are subject and we may not have obtained the permits, authorizations or licenses that we
need. Any failure to comply with applicable laws or regulations could result in fines or sanctions. In such a case, or if any of
these international business risks were to materialize, there could be a material adverse effect on our business, financial
condition and results of operations.

Our business and financial results may be materially adversely affected by various legal and regulatory proceedings.

We are subject to legal proceedings, lawsuits and other claims in the normal course of business and could become
subject to additional claims in the future, some of which could be material. A future adverse ruling, settlement or unfavorable
development could result in charges that could have a material adverse effect on our business, operating results or financial
condition. In addition, litigation can be costly, and the expenses and damages arising from any liability could harm our
business. Furthermore, our insurance may not be adequate to cover claims against us or any liability that may be imposed on
us.

Item 1B. Unresolved Staff Comments
None.
Item 1C. Cybersecurity

Cyber threat actors and the types of threats posed are becoming more sophisticated and effective and are increasingly
targeting commercial companies. In seeking to mitigate these cyber threats to our business, we take a comprehensive approach
to cybersecurity risk management and make securing the data, customers and other stakeholders entrusted to us, a top priority.
The board of directors and our management are actively involved in the oversight of our risk management program, which
includes cybersecurity. We have established policies, standards, processes and practices for assessing, identifying and
managing material risks from cybersecurity threats. There may be instances where our policies and procedures are not
properly followed or where such policies and procedures prove to be ineffective. As of the date hereof, we are not aware of
any material risk from cybersecurity threats that has materially affected the Company, including our business strategy, results
of operations or financial condition. We can provide no assurance that there will not be incidents in the future or that such
incidents will not materially affect us, including our business strategy, results of operations, or financial condition. For more
information regarding risks related to system security risks, data protection breaches and cyber-attacks, see the risk factor
entitled “System security risks, data protection breaches, and cyber-attacks could compromise our proprietary information,
impair customer and vendor relationships, disrupt our internal operations, harm perception of our products and expose us to
litigation and/or regulatory penalties, which could have a material adverse effect on our business and our reputation” included
as part of our risk factor disclosures at Item 1A of this Annual Report on Form 10-K.

Risk Management and Strategy

Our policies and processes for assessing, identifying and managing material risks from cybersecurity threats are
integrated into our overall risk management program and are based on the frameworks established by the National Institute of
Standards and Technology (“NIST”) and other applicable industry standards. Our cybersecurity program in particular focuses
on the following key areas:
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Collaboration

We work to identify and address our cybersecurity risks through a comprehensive, cross-functional approach. Key
security, risk and compliance stakeholders meet regularly to develop strategies for preserving the confidentiality, integrity and
availability of Company and customer information, identifying, preventing and mitigating cybersecurity threats and
effectively responding to cybersecurity incidents. We maintain controls and procedures that are designed to encourage prompt
escalation of certain cybersecurity incidents so that decisions regarding customer and supplier disclosure, public disclosure
and reporting of such incidents can be made by management and the board of directors in a timely manner.

Risk Assessment

Annually, the Security Committee (defined below) conducts a cybersecurity risk assessment that takes into account
information from internal stakeholders, known information security vulnerabilities and information from external sources
(e.g., reported security incidents that have impacted other companies, industry trends and evaluations by third parties and
consultants). The results of the assessment are used to drive alignment on, and prioritization of, initiatives to enhance our
security controls, make recommendations to improve processes and inform a broader enterprise-level risk assessment that is
analyzed by the Security Committee and presented to the board of directors, Audit Committee and members of management.

Technical Safeguards

The Company’s cybersecurity program evaluates new threats to learn new attacker techniques, adopt defenses and
implement new safeguards to protect our information systems from cybersecurity threats. These safeguards are evaluated and
improved based on vulnerability assessments, cybersecurity threat intelligence and incident response experience. Independent
assessments of the safeguards by external third-party consultants, which also include the detection of threats, are evaluated
and improvements to systems are incorporated.

Incident Response and Recovery Planning

In an effort to effectively respond to a security event, we follow a comprehensive cybersecurity incident response
plan. We regularly review, test and evaluate the plan for effectiveness.

Third-Party Risk Management

We have implemented controls designed to identify and mitigate cybersecurity threats associated with our use of
third-party service providers. Such providers are subject to security risk assessments at the time of onboarding, contract
renewal and upon detection of an increase in risk profile. We use a variety of inputs in such risk assessments, including
information supplied by providers and third parties. In addition, we require our providers to meet appropriate security
requirements, controls and responsibilities and investigate security incidents that have impacted our third-party providers, as
appropriate.

Education and Awareness

Our Company policies require our employees to assist in the protection of our customers’ data. We have various
training programs, conducted frequently, designed to heighten employees' awareness of current threats, educate them on
effective mitigation strategies and reinforce the importance of handling and safeguarding customer and employee data in
accordance with our established security protocols. To evaluate the effectiveness of these training programs and monitor the
effectiveness of our security controls, we have implemented mock testing practices. Annual incident response training is
conducted for administrative personnel that would be expected to be involved with, and respond to, a security incident.

External Assessments

Our cybersecurity policies, standards, processes and practices are regularly assessed by consultants and external
auditors. These assessments include a variety of activities including information security maturity assessments, audits
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and independent reviews of our information security control environment and operating effectiveness. We conduct regular
independent cyber audits to assess our controls and alignment against the NIST Cybersecurity Framework, compromise
assessments to baseline and assess if a current or past compromise had occurred within our infrastructure, and maintain
industry certifications and attestations that demonstrate our dedication to protecting customer data. The results of significant
assessments are reported to management, the board of directors and Audit Committee. Cybersecurity processes are adjusted
based on the information provided from these assessments.

Governance
Board Oversight

The board of directors, in coordination with the Audit Committee, oversees our management of cybersecurity risk.
They receive regular reports from management about the prevention, detection, mitigation and remediation of cybersecurity
incidents, including material security risks and information security vulnerabilities. Our Audit Committee, as part of its risk
oversight function, is responsible for overseeing our cybersecurity program. The Audit Committee receives regular updates
from management on cybersecurity risk resulting from risk assessments, progress of risk reduction initiatives, external auditor
feedback, control maturity assessments and relevant internal and industry cybersecurity incidents.

Management’s Role

Our Chief Information Security Officer (“CISO”), Chief Information Officer (“CIO”), Chief Technology Officer
(“CTO”), Chief Legal and Compliance Officer (“CLCO”) and Director of Information and Cybersecurity (“DC”) have
primary responsibility for assessing and managing material cybersecurity risks and are members of an internal committee that
reviews issues and initiatives related to data security and privacy (the “Security Committee™), which drives alignment on
security decisions across the Company. The CISO has over 20 years of experience in various roles related to information
security and related technology, including roles specific to managing security requirements related to organizations operating
in the payment card industry. The CIO, CTO and DC also each have over 20 years of experience serving in various roles in
information technology fields; the CIO has over 25 years of global technology leadership across fintech, software, and
payments industries, leading technology, product, and engineering organizations for multinational companies, with extensive
experience in implementing software solutions and managing risk across the entire technology lifecycle. The CTO has been
with the Company since 2014 and the DC previously served as the Chief Information Security Officer at an IT services and
consulting company. The CLCO has over 20 years of experience managing risks and related disclosure requirements,
including risks arising from cybersecurity threats, at publicly traded companies. The Security Committee meets at least
quarterly to evaluate security performance metrics, prioritize risks identified through threat intelligence, vulnerability and risk
assessments, external audits, and incident response insights, and review the progress of approved security enhancements. The
Security Committee also considers and makes recommendations to the Audit Committee on security policies and procedures,
security service requirements and risk mitigation strategies.

Item 2.  Properties

Information regarding each of our facilities, which may include multiple leases at each location, is set forth below.

Square Owned/
Location Operations Footage Leased
Littleton, Colorado Debit and Credit card production, corporate facility 65,000 Leased
Roseville, Minnesota Debit and Credit card production and personalization services; 227,000 Leased
and Prepaid Debit card packaging services, fulfillment
Fort Wayne, Indiana (1 Debit and Credit card production 45,000 Leased
Nashville, Tennessee Debit and Credit card personalization services, instant issuance, 65,000 Leased
fulfillment

(1) 1In 2025, we intend to relocate our current Indiana operations to a new build-to-suit leased facility. This new facility will be located in Fort Wayne,
Indiana and will be approximately 80,000 square feet.
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Item 3. Legal Proceedings

The Company may be subject to routine legal proceedings in the ordinary course of business. The Company believes
that the ultimate resolution of any such matters will not have a material adverse effect on its business, financial condition or
results of operations.

Item 4.  Mine Safety Disclosures
Not applicable.
PART II

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

Market
Our common stock trades on the Nasdaq Global Market under the symbol “PMTS”.
Holders

There were 19 stockholders of record as of February 27, 2025. This figure does not include an estimate of the
indeterminate number of beneficial holders whose shares may be held of record by brokerage firms and clearing agencies.

Dividends

We do not currently expect that any cash or other dividends will be paid to holders of our common stock in the near
future. Any future cash dividend or other dividend declarations are subject to the determination of the Company’s board of
directors.

Repurchases

On November 2, 2023, the Company's board of directors approved a share repurchase plan authorizing the Company
to repurchase up to $20.0 million of the Company's common stock, par value $0.001 per share. This authorization expired on
December 31, 2024 with a remaining unused authorized amount of $11.2 million.

In connection with the share repurchase plan, the Company entered into stock repurchase agreements with Parallel49,
which was one of the Company’s majority stockholders. The Company agreed to purchase from Parallel49, and Parallel49
agreed to sell to the Company, three times the number of shares of the Company’s common stock acquired by the Company in
the open market from time to time from non-Parallel49 holders up to a maximum of 650,000 shares in total. Pursuant to these
agreements, the Company repurchased 364,848 shares from Parallel49 at an average price of $18.09 per share during the year
ended December 31, 2024. The agreements with Parallel49 expired on June 30, 2024.

The following table sets forth share repurchases activity for each of the three months of the quarter ended December
31, 2024:

Approximate Dollar

Total Number of Shares Value of Shares that
Purchased as Part of May Yet Be Purchased
Total Number of Average Price Publicly Announced Plans Under the Plans or
Period Shares Purchased Paid per Share or Programs Programs (in thousands)
October 1 - 31 — 3 — — 3 11,154
November 1 - 30 — 3 — — 3 11,154
December 1 - 31 — 3 — — 3 —
Total — — —
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Item 6.
[Reserved]
Item 7.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion in conjunction with the consolidated financial statements and the notes to
those statements included elsewhere in this Annual Report on Form 10-K. This discussion and analysis contains forward-
looking statements that involve risks, uncertainties and assumptions. Our actual results may differ materially from those
anticipated in these forward-looking statements as a result of certain factors, some of which are not within our control. See
"Risk Factors" and “Cautionary Statement Regarding Forward-Looking Statements.”
Company Overview

CPI is a payments technology company providing a comprehensive range of payment cards and related digital
solutions. We are a leader in several areas of the U.S. payment card solutions market, including debit and credit card
production, personalization, and Software-as-a-Service-based (“SaaS-based”) instant issuance services. We are also a market
leader in the production of “Prepaid Debit Cards,” which we define as debit cards issued on the networks of the “Payment
Card Brands” (Visa, Mastercard®, American Express® and Discover®) but not linked to a traditional bank account, and related
secure packaging solutions. We serve thousands of customers through direct and indirect sales channels and have maintained

long-standing relationships with our top customers.

Our revenues are primarily generated from the production of and services related to secure debit and credit cards that
are issued on the networks of the Payment Card Brands, including Prepaid Debit Cards.

Segment Overview

Our business consists of the following reportable segments: Debit and Credit, Prepaid Debit, and Other.
Debit and Credit Segment

Our Debit and Credit segment primarily produces secure debit and credit cards and provides card services for U.S.
card-issuing financial institutions. Services include personalization; instant issuance, which provides customers the ability to
issue an instant personalized debit or credit card on-demand within a customer location; and other payment solutions such as
digital push provisioning for mobile wallets.

Prepaid Debit Segment

Our Prepaid Debit segment primarily provides secure packaging solutions, Prepaid Debit Cards, and other integrated
prepaid card services to prepaid program managers in the U.S.

Other
Our Other segment includes corporate expenses.
Key Components of Results of Operations

Set forth below is a brief description of key line items of our consolidated statements of operations and
comprehensive income.

Net Sales
Net sales reflect our revenue generated from the sale of products and services. Product net sales include the design

and production of payment cards, including contact and contactless cards, which includes our eco-focused cards. Contactless
cards have additional technology to process contactless transactions and generally have a higher selling price
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than contact-only cards. We also generate product revenue from the sale of our Card@Once® instant issuance system and
consumables, private label credit cards and retail gift cards. Services net sales include revenue from the personalization and
fulfillment of payment cards, tamper-evident secure packaging, fulfillment services, SaaS-based personalization of instant
issuance payment cards and other digital offerings. See Part 11, Item 8, Financial Statements and Supplementary Data, Note 2
“Summary of Significant Accounting Policies” and Part I, Item 7, Management s Discussion and Analysis of Financial
Condition and Results of Operations, “Critical Accounting Policies and Estimates—Revenue Recognition” in this Annual
Report on Form 10-K for further information and timing of revenue recognition for net sales. We include gross shipping and
handling revenue in net sales.

Cost of Sales

Cost of sales includes the direct and indirect costs of the products we sell and the services that we provide. Product
costs include the cost of raw materials, including microchips for all applicable cards and antennas for contactless cards, labor
costs, equipment and facilities costs, operation overhead, depreciation and amortization, leases and transport costs. Product
costs also include Card@Once instant issuance hardware and consumable product costs. Services costs include the cost of
labor, raw materials in the case of tamper-evident secure packaging, equipment and facilities costs, operation overhead,
depreciation and amortization, leases and transport costs. Cost of sales can be impacted by many factors, including volume,
operational efficiencies, procurement costs, promotional activity, and employee relations. We include the costs of shipping and
handling related to customer sales in cost of sales.
Gross Profit and Gross Margin

Gross profit consists of our net sales less our cost of sales. Gross margin is gross profit as a percentage of net sales.
Operating Expenses

Operating expenses are primarily comprised of selling, general and administrative expenses (“SG&A”) which
generally consist of expenses for executive, finance, sales, marketing, legal and compliance, information technology,
procurement, customer service, human resources, research and development and administrative personnel, including payroll,
benefits and stock-based compensation expense, bad debt expense and outside legal and other advisory fees, including
consulting, accounting, and software related fees. Operating expense also includes depreciation and amortization expense and
may include impairment charges on tangible and intangible assets, when necessary.

Income from Operations and Operating Margin

Income from operations consists of our gross profit less our net operating expenses. Operating margin is income from
operations as a percentage of net sales.

Other (Expense) Income, net
Other (expense) income, net consists primarily of interest expense and other non-operating items.
Income Tax Expense

Income tax expense consists of our federal and state income taxes at statutory rates, including the impact of other
items such as valuation allowances, tax credits, permanent items, and foreign taxes.

Net Income

Net income consists of our income from operations, less other expense, net, and income taxes.
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Results of Operations
Year Ended December 31, 2024 Compared With Year Ended December 31, 2023

The following table presents the components of our consolidated statements of operations and comprehensive income
for each of the periods presented:

Year Ended December 31,
2024 2023 $ Change % Change
(dollars in thousands)
Net sales: (1)
Products $ 250,008 $§ 249,354 $ 654 0.3 %
Services 230,593 195,193 35,400 18.1 %
Total net sales 480,601 444,547 36,054 8.1%
Cost of sales () 309,382 289,058 20,324 7.0 %
Gross profit 171,219 155,489 15,730 10.1 %
Operating expenses 108,427 93,899 14,528 15.5 %
Income from operations 62,792 61,590 1,202 2.0 %
Other expense, net:
Interest, net (34,087) (26,913) (7,174) 26.7 %
Loss on debt extinguishment (2,987) (243) (2,744) S
Other (expense) income, net (691) 28 (719) *
Income before taxes 25,027 34,462 (9,435) (27.4)%
Income tax expense (5,506) (10,477) 4,971 (47.4)%
Net income $ 19,521 $§ 23985 $§ (4,464) (18.6)%
Gross profit margin 35.6% 35.0%

*  Calculation not meaningful.
(1)  For the years ended December 31, 2024 and 2023, net sales and cost of sales each include $1.2 million and $0.7 million of intersegment
eliminations, respectively.

The following discussion of our consolidated results of operations and segment results refers to the year ended
December 31, 2024 compared to the corresponding prior year period. The results of operations should be read in conjunction
with the discussion of our segment results of operations, which provide more detailed discussions concerning certain
components of the consolidated statements of operations and comprehensive income.

Net Sales:

Net sales increased for the year ended December 31, 2024, primarily due to higher Services net sales in our Prepaid
Debit segment and higher personalization services net sales in our Debit and Credit segment.

Net sales were negatively impacted by reduced demand from some of our customers for debit and credit card
products during 2023 and the first half of 2024, which we believe was the result of economic concerns and supply chain-

related purchase timing, whereby certain customers increased their inventory of our products during 2022 amid product
availability concerns and then focused on reducing their inventory levels in subsequent periods.

Gross Profit and Gross Profit Margin:

Gross profit and gross profit margin increased for the year ended December 31, 2024, primarily due to higher net
sales described above and the resulting operating leverage.

Operating Expenses:
Operating expenses increased for the year ended December 31, 2024, primarily due to increased compensation-

related expenses, including employee performance-based incentive compensation related to stronger 2024 company
performance compared to 2023 and salary expenses.
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Interest, net:

Interest expense increased for the year ended December 31, 2024, primarily due to payment of an early redemption
premium of $5.8 million related to the redemption of the $267.9 million 8.625% Senior Secured Notes due 2026 (the “2026
Senior Notes”), as well as impacts from higher interest rates on the 10.000% Senior Secured Notes due 2029 (defined below)
entered into on July 11, 2024.

Loss on Debt Extinguishment:

During the year ended December 31, 2024, we recorded a loss on debt extinguishment relating to unamortized
deferred financing costs in connection with the redemption of the 2026 Senior Notes and the refinancing of our ABL Revolver
Credit Agreement in July 2024.

Other (Expense) Income, net:

Other (expense) income, net increased for the year ended December 31, 2024, primarily due to expenses incurred
related to a secondary offering of our common stock. See Part II, Item 8, Financial Statements and Supplementary Data, Note
12, “Stockholders’ Deficit” of the consolidated financial statements for further information.

Income Tax Expense:

Our effective tax rates on pre-tax income were 22.0% and 30.4% for the years ended December 31, 2024 and 2023,
respectively. The effective tax rate for the year ended December 31, 2024 benefited from increased deductibility of stock-
based compensation realized upon certain stock option exercises and restricted stock unit vesting, and benefits recognized due
to the lapse of the statute of limitations related to specific uncertain tax benefit positions. The effective tax rate for the year
ended December 31, 2023 was impacted by limitation of executive compensation deductibility related to the former Chief
Executive Officer’s (“CEQ’s”) retention agreement.

Segment Discussion

Debit and Credit:

Year Ended December 31,

2024 2023 $ Change % Change

(dollars in thousands)
Net sales $ 375,261 $ 361,057 $ 14,204 3.9%
Gross profit $ 128,095 § 126,776  $ 1,319 1.0 %
Income from operations $ 92856 § 94,906 $ (2,050) 2.2)%
Gross profit margin 34.1% 35.1%

Net Sales:

Net sales for Debit and Credit increased for the year ended December 31, 2024, primarily due to increased Services
net sales. The increase in Services net sales was driven by higher personalization and Card@Once services. Products net sales
were relatively consistent, as higher volumes of contactless cards were offset by volume declines in contact-only and other
cards.

Gross Profit and Gross Profit Margin:
Gross profit for Debit and Credit was relatively consistent and gross profit margin decreased for the year ended

December 31, 2024 as the increase in net sales was offset by a higher volume of lower margin products sold compared to the
prior year period.
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Income from Operations:

Income from operations for Debit and Credit decreased for the year ended December 31, 2024, primarily due to
increased employee performance-based incentive compensation related to stronger 2024 company performance compared to
2023 and salary expenses.

Prepaid Debit:

Year Ended December 31,

2024 2023 $ Change % Change

(dollars in thousands)
Net sales $ 106,541  $ 84,237 % 22,304 26.5 %
Gross profit $ 43,124  § 28,713  § 14,411 50.2 %
Income from operations $ 37201 $ 24927 $ 12,274 49.2 %
Gross profit margin 40.5% 34.1%

Net Sales:

Net sales for Prepaid Debit increased for the year ended December 31, 2024, primarily due to increased sales to
existing customers of higher-priced packaging solutions and healthcare payment cards.

Gross Profit and Gross Profit Margin:

Gross profit and gross profit margin for Prepaid Debit increased for the year ended December 31, 2024, primarily due
to higher net sales discussed above and the resulting operating leverage.

Income from Operations:

Income from operations for Prepaid Debit increased for the year ended December 31, 2024, primarily due to the
factors discussed in “Gross Profit and Gross Profit Margin” above, partially offset by increased employee performance-based
incentive compensation related to stronger 2024 company performance compared to 2023 and salary expenses.

Other:

As the Other segment is comprised entirely of corporate expenses, income from operations for Other consists of
operating expenses shown below.

Year Ended December 31,

2024 2023 $ Change % Change
(dollars in thousands)
Operating expenses $ 67,265 $ 58,243  $ 9,022 15.5 %

Operating Expenses:

Other operating expenses increased for the year ended December 31, 2024, primarily due to an increase in
compensation-related expenses, including the factors discussed in consolidated “Operating Expenses” above.
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Liquidity and Capital Resources

At December 31, 2024, we had $33.5 million of cash and cash equivalents. Our primary source of liquidity has been
cash generated from our operating activities, which has been driven from net income and fluctuations in working capital. Our
working capital fluctuates primarily due to the timing of tax payments, timing of receipts from customers, inventory
purchases, payments of employee incentive programs and interest payments on our outstanding Senior Notes, with the interest
payments being due in the first and third quarters of the year.

Our ability to make investments in and grow our business, service our debt and improve our debt leverage ratios,
while maintaining strong liquidity, depends on our ability to generate excess operating cash flows through our operating
subsidiaries. Although we can provide no assurances, we believe that our cash flows from operations, combined with our
current cash levels, and our senior secured revolving credit facility (the “2029 ABL Revolver”) with available borrowing
capacity of $72.8 million as of December 31, 2024, will be adequate to fund debt service requirements and provide cash, as
required, to support our ongoing operations, capital expenditures, lease obligations, and working capital needs. Our future
cash flows could be impacted by a variety of factors, some of which are beyond our control. Factors include, but are not
limited to, demand from some of our customers for certain products and services, changes in economic conditions, especially
those impacting our customers, and the pricing, terms and availability of goods and services that we purchase, and financings
that we enter into.

Cash Flows from Operating Activities

Cash provided by operating activities for the year ended December 31, 2024 increased to $43.3 million from $34.0
million for the year ended December 31, 2023, primarily due to higher net income excluding debt refinancing costs and
changes in working capital. Working capital changes included lower employee performance-based incentive compensation
payments in 2024 related to 2023 performance as compared to those made in 2023 related to 2022 performance and lower
cash paid for interest on our Senior Notes due to the timing of the refinancing, partially offset by payments for incentives
related to a customer contract entered into in the first quarter of 2024, a $5.0 million payment pursuant to an agreement
entered into on June 2, 2023 with the Company’s prior CEO, and deposits made on machinery and equipment yet to be placed
in service. Working capital was also significantly impacted in 2024 by the timing of collections from customers and payments
to our vendors.

Financing
As of December 31, 2024 and 2023, we had the following outstanding borrowings:

December 31,

2024 2023
(dollars in thousands)
2029 Senior Notes $ 285,000 $ —
2026 Senior Notes — 267,897
Unamortized deferred financing costs (4,595) (2,900)
Total long-term debt $ 280,405 $ 264,997

2029 Senior Notes

On July 11, 2024 (the “Closing Date”), we completed a private offering by our wholly-owned subsidiary, CPI CG
Inc. (the “Issuer”), of $285.0 million aggregate principal amount of 10.000% Senior Secured Notes due 2029 (the “2029
Senior Notes”) and related guarantees at an issue price of 100%. The notes and related guarantees were offered and sold in a
private transaction exempt from the registration requirements of the Securities Act of 1933, as amended, to persons reasonably
believed to be qualified institutional buyers in accordance with Rule 144A under the Securities Act and outside the United
States to certain non-U.S. persons in compliance with Regulation S under the Securities Act.

Net proceeds from the 2029 Senior Notes, together with cash on hand, were used to redeem the entire principal
balance of $267.9 million on the 2026 Senior Notes as of the Closing Date, and to pay related fees, an early redemption
premium of 2.156%, and other expenses. The early redemption premium paid is recorded in “Interest, net” on the consolidated
statement of operations and comprehensive income for the year ended December 31, 2024.
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The 2029 Senior Notes mature on July 15, 2029. Interest is payable on the 2029 Senior Notes on January 15 and July
15 of each year, beginning on January 15, 2025. The 2029 Senior Notes are guaranteed by us and our domestic subsidiaries
(other than the Issuer), and are secured by substantially all of the assets of the Issuer and the guarantors, subject to customary
exceptions. We may be required to make an offer to repurchase the 2029 Senior Notes, upon the occurrence of certain events
including a change of control or certain asset sales.

2029 ABL Revolver

On the Closing Date, the Company and CPI CG Inc. as borrower (the “Borrower”), entered into a credit agreement
(the “ABL Credit Agreement”) with JPMorgan Chase Bank, N.A., as lender, administrative agent and collateral agent,
providing for an asset-based, senior secured revolving credit facility (the ‘2029 ABL Revolver”) of up to $75.0 million (the
“Maximum Revolver Amount”). The 2029 ABL Revolver is guaranteed by us and our subsidiaries (other than excluded
subsidiaries (as defined in the ABL Credit Agreement)), and is secured by substantially all of the assets of the Company, the
Borrower and their subsidiaries, (other than excluded subsidiaries (as defined in the ABL Credit Agreement)).

The 2029 ABL Revolver consists of revolving loans, letters of credit and swing line loans provided by lenders, with a
sublimit on letters of credit outstanding at any time of $10.0 million. The 2029 ABL Revolver also includes an uncommitted
accordion feature whereby the Borrower may increase the 2029 ABL Revolver commitment by an aggregate amount not to
exceed $25.0 million, subject to certain conditions. The 2029 ABL Revolver matures on the earliest to occur of July 11, 2029
and the date that is 91 days prior to the maturity of the 2029 Senior Notes.

As of the Closing Date, the Borrower had $4.0 million of outstanding borrowings under a prior Credit Agreement
with Wells Fargo Bank, N.A. entered into in March 2021 (the “2026 ABL Revolver”). The Company used initial borrowings
under the 2029 ABL Revolver, together with cash on hand and proceeds under the notes, to repay in full and terminate the
2026 ABL Revolver and to pay related fees and expenses, and will use future borrowings for general corporate purposes.

Borrowings under the 2029 ABL Revolver bear interest at a rate per annum that ranges based on the applicable term
secured overnight financing rate (“SOFR”) as administered by the Federal Reserve Bank of New York plus 1.50% to 1.75%
(subject, in each case, to a credit spread adjustment of 0.10%), based on the average daily borrowing capacity under the 2029
ABL Revolver over the most recently completed month. The unused portion of the 2029 ABL Revolver commitment accrues a
commitment fee, which ranges from 0.375% to 0.50% per annum, based on the average daily excess availability under the
2029 ABL Revolver over the immediately preceding month.

As of December 31, 2024, there were no outstanding borrowings on the 2029 ABL Revolver.

Credit Ratings and Debt Covenants

The credit ratings on our debt are an important consideration in our overall business, managing our financing costs
and facilitating access to additional capital on favorable terms. Factors that we believe are important in assessing our credit
ratings include earnings, cash flow generation, leverage, available liquidity and the overall health of the business.

The 2029 Senior Notes and the 2029 ABL Revolver contain covenants limiting the ability of the Company, the
Borrower and the Company’s restricted subsidiaries to, among other things, incur or guarantee additional debt or issue
disqualified stock or certain preferred stock; create or incur liens; pay dividends, redeem stock or make other distributions;
make certain investments; create restrictions on the ability of the Borrower and its restricted subsidiaries to pay dividends to
the Company or make other intercompany transfers; transfer or sell assets; merge or consolidate; and enter into certain
transactions with affiliates, subject to a number of important exceptions and qualifications as set forth in the indenture
governing the 2029 Senior Notes and the ABL Credit Agreement.

The 2029 ABL Revolver includes limitations on the Borrower’s ability to borrow in certain situations, including
limitations based on the calculation of borrowing capacity and further limitations that are triggered if the amount available to
borrow under the ABL Revolver is less than the greater of $7.5 million and 10% of the Maximum Revolver Amount. The
borrowing capacity represents the net availability under the ABL Revolver and is calculated as the lesser of a) the total of
certain eligible assets, including cash, accounts receivable and inventories, further reduced by stated contribution percentages
and adjustments (the “Borrowing Base”) and b) the Maximum Revolver Amount. The
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Borrowing Base is further reduced by credit line reserves and letters of credit, as well as the loan ledger balance outstanding
on the ABL Revolver. Additionally, commencing with the month immediately following a date on which borrowing capacity
is below the greater of $7.5 million and 10% of the Maximum Revolver Amount and until such time that borrowing capacity
equals or exceeds the greater of $7.5 million and 10% of the Maximum Revolver Amount for 30 consecutive days, the
Company must maintain a fixed charge coverage ratio (as defined in the ABL Credit Agreement) of at least 1.00 to 1.00,
calculated for the trailing 12 months, in order to borrow under the ABL Revolver.

Cash Priorities
Capital Expenditures

We primarily use cash in investing activities for capital expenditures. During the year ended December 31, 2024,
capital expenditures, including investments to support the business, such as machinery and information technology equipment,
totaled $9.3 million.

During 2023, we commenced work on relocating and modernizing our production facility in Indiana. Capital
expenditures, net for this project are anticipated to increase cash used in investing activities and assets acquired under lease
arrangements in 2025.

Share Repurchase Authorization and Activity

On November 2, 2023, our board of directors approved a share repurchase plan authorizing us to repurchase up to
$20.0 million of our common stock, par value $0.001 per share. This authorization expired on December 31, 2024 with a
remaining unused authorized amount of $11.2 million.

During the year ended December 31, 2024, we repurchased 473,284 shares of our common stock at an average price
of $18.16 per share, excluding commissions, or $8.6 million in aggregate, on a trade date basis. This amount includes 364,848
shares purchased from one of our significant stockholders at an average price of $18.09 per share, in accordance with the
stock repurchase agreements entered into with Tricor Pacific Capital Partners (Fund IV) US, LP (‘“Parallel49”).

Material Cash Requirements

Our material cash requirements include interest payments on our long-term debt, operating and finance lease
payments, and purchase obligations to support our operations.

Debt Service Requirements

As of December 31, 2024, the total projected principal and interest payments on our borrowings are $429.7 million,
primarily related to the 2029 Senior Notes, of which $29.2 million of interest is expected to be paid in the next 12 months.

The remaining interest payments are expected to be paid over the remaining term of the 2029 Senior Notes, which
mature in 2029, and the principal is due upon maturity. We have estimated our future interest payments assuming no additional
borrowings under the 2029 ABL Revolver, no early redemptions of principal on the 2029 Senior Notes, and no debt issuances
or renewals upon the maturity dates of our notes. However, we may borrow additional amounts under the 2029 ABL Revolver,
redeem principal on the 2029 Senior Notes early or refinance all or a portion of our borrowings in future periods.

Leases
We lease equipment and real property for production and services. Refer to Part II, Item 8, Financial Statements and
Supplementary Data, Note 9, “Financing and Operating Leases,” for details on our leasing arrangements, including future

maturities of our operating lease liabilities, as of December 31, 2024.

In February 2024, we entered into a build-to-suit lease agreement to relocate and modernize our operations at our
Fort Wayne, Indiana production facility, which is set to commence the later of: (i) the landlord’s delivery of
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exclusive possession of the premises and (ii) March 1, 2025. Under this lease agreement, we will pay an annual base rent of
$0.9 million subject to an annual rent increase of 2.0%. The lease is for 10 years and includes two consecutive options to
extend the term of the lease by five years for each such option.

Purchase Obligations

A purchase obligation is an agreement to purchase goods or services that is enforceable, legally binding, and specifies
all significant terms. As of December 31, 2024, we had approximately $78.9 million of outstanding purchase obligations, of
which approximately $66.5 million is expected to be paid in the next 12 months.

Included in the above amounts, during 2023, we entered into a capacity reservation agreement with one of our chip
suppliers to reserve production supply capacity due to the current global supply shortage environment. Under the agreement,
we agreed to pay certain fees in exchange for the supplier’s commitment to reserve capacity to produce a set quantity of chips
from 2023 through 2026, subject to certain conditions, and we have committed to purchase those chips. The total value of the
minimum non-cancellable commitment is approximately $190.0 million over the term of the agreement. As of December 31,
2024, the remaining commitment was $62.0 million, of which $49.9 million is expected to be paid in the next 12 months. In
the event that the supplier is unable to deliver the specified quantity of chips, it will be subject to liquidated damages of 10%
of the price of any non-delivered products.

Cyclical and Seasonal Nature of Business

Payment cards are generally influenced by broader cyclical changes in the economy, with economic downturns
potentially resulting in decreases in the demand for our products and services and economic upturns potentially resulting in
increases in demand. In particular, prolonged economic downturns typically have resulted in significant reductions in the
production demand for general purpose credit cards due to tightening credit conditions. Our net sales are also influenced by
changes in customer behavior such as altering inventory management practices, payment card renewal cycles and demand for
new products, such as contactless cards. Additionally, we historically have generated higher net sales in the third and fourth
quarters of the year, as our sales of Prepaid Debit Card solutions are more heavily weighted toward the second half of the year
when consumers tend to purchase more of these products and services in anticipation of the holiday season in the United
States and timing related to the production of health insurance and health savings account cards.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of financial condition and results of operations is based on our
consolidated financial statements which have been prepared in accordance with accounting principles generally accepted in
the United States of America. In preparing our financial statements, we make estimates, assumptions and judgments that can
have a significant impact on our reported net sales, results of operations and net income, as well as on the value of certain
assets and liabilities on our balance sheet during and as of the reporting periods. These estimates, assumptions and judgments
are necessary because future events and their effects on our results and the value of our assets cannot be determined with
certainty and are made based on our historical experience and on other assumptions that we believe to be reasonable under the
circumstances. These estimates may change as new events occur or additional information is obtained, and we may
periodically be faced with uncertainties, the outcomes of which are not within our control and may not be known for a
prolonged period of time. Because the use of estimates is inherent in the financial reporting process, actual results could differ
from those estimates.

Revenue Recognition

Products Net Sales: “Products” net sales are recognized when obligations under the terms of a contract with a
customer are satisfied. In most instances, this occurs over time as cards are produced for specific customers and have no
alternative use and the Company has an enforceable right to payment for work performed. For work performed but not
completed and unbilled, we estimate net sales by taking actual costs incurred and applying historical margins for similar types
of contracts. Margins across each business with similar contracts have been relatively consistent and we have not made
changes to our methods and assumptions during 2024. Items included in “Products” net sales are produced payment cards,
including contact, contactless, eco-focused, and magnetic stripe cards, private label credit cards and retail gift cards.
Card@Once hardware and consumables are also included in “Products” net sales, and their associated revenues are recognized
at the time of shipping.
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Services Net Sales: Net sales are recognized for “Services” as the services are performed. Items included in
“Services” net sales include the personalization and fulfillment of payment cards, providing tamper-evident secure packaging
and fulfillment services to prepaid program managers, and SaaS-based personalization of instant issuance debit and credit
cards. For work performed but not completed and billed, we estimate revenue by taking actual costs incurred and applying
historical margins for similar types of contracts. Margins across each business with similar contracts have been relatively
consistent and we have not made changes to our methods and assumptions during 2024.

Customer Contracts: The Company often enters into Master Services Agreements (“MSAs”) with its customers.
Generally, enforceable rights and obligations for goods and services occur only when a customer places a purchase order or
statement of work to obtain goods or services under an MSA. Usually our contractual arrangements include neither exclusivity
clauses nor commitments from our customers to order any given quantities of products on a medium or long-term basis. The
contract term as defined by the Financial Accounting Standards Board Accounting Standards Codification (“ASC”) Topic 606,
Revenue from Contracts with Customers, is the length of time it takes to deliver the goods or services promised under the
purchase order or statement of work. As such, the Company's contracts are generally short term in nature.

Costs to Obtain a Contract with a Customer: Costs to obtain a contract (“contract costs”) include only those costs
incurred to obtain a contract that the Company would not have incurred if the contract had not been obtained. For contracts
where the term is greater than one year, these costs are recorded as an asset and amortized consistent with the timing of the
related revenue over the life of the contract. To do so, we estimate the amount of the contract costs over the term of the
contract as well as the timing of future revenue over the term of the contract to determine the amortization of such costs. The
current portion of the asset is included in “Prepaid expenses and other current assets” and the noncurrent portion is included in
“Other assets” on the Company's consolidated balance sheets. Contract costs incurred but unpaid are included in “Accrued
expenses” on the Company's consolidated balance sheets. Contract costs are expensed as incurred when the amortization
period is one year or less.

Income Taxes

We are subject to income taxes in the United States and certain foreign jurisdictions. Significant judgment is required
in evaluating our tax positions and determining our provision for income taxes. Deferred income tax assets and liabilities are
computed annually for differences between the financial statement and tax bases of assets and liabilities that will result in
taxable or deductible amounts in the future based on enacted tax laws and rates applicable to the periods in which the
differences are expected to affect taxable income.

The Company has deferred tax assets and liabilities and maintains valuation allowances where it is more likely than
not that all or a portion of deferred tax assets will not be realized. Significant judgment is required in determining any
valuation allowance recorded against deferred tax assets. The determination of the amount of valuation allowance to be
provided on recorded deferred tax assets involves consideration of estimates regarding the timing and amount of the reversal
of taxable temporary differences and the impact of tax planning strategies. Changes in the relevant facts can significantly
impact the judgment or need for valuation allowances. In the event we change our determination as to the amount of deferred
tax assets that can be realized, we will adjust our valuation allowance with a corresponding impact to the provision for income
taxes in the period in which such determination is made.

During the ordinary course of business, there are transactions and calculations for which the ultimate tax
determination is uncertain. The company is required to make estimates regarding future compensation for covered individuals
to determine the value of its deferred tax assets related to the future deductibility of executive stock-based compensation and
accrued incentive compensation, which also requires significant judgment. We also establish reserves for tax-related
uncertainties based on estimates of whether, and the extent to which, additional taxes will be due. The reserves are established
when we believe that certain positions are likely to be challenged and may not be fully sustained on review by tax authorities.
We adjust these reserves in light of changing facts and circumstances, such as the closing of a tax audit or refinement of an
estimate. Although we believe our reserves are reasonable, no assurance can be given that the final outcome of these matters
will be consistent with what is reflected in our historical income tax provisions and accruals. To the extent that the final tax
outcome of these matters is different from the amounts recorded, such differences will impact the current provision for income
taxes. We recognize interest and penalties related to unrecognized tax benefits as a component of income tax expense.
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The Company’s valuation allowance recorded as of December 31, 2024, relates to certain state net operating losses,
which the Company estimates may not be fully utilized. Additionally, other changes to the federal and state tax regulations can
lead to variability in allowable deductions, which can impact the Company’s valuation allowance.

Recent Accounting Pronouncements

Refer to Part I, Item 8, Financial Statements and Supplementary Data, Note 2, “Summary of Significant Accounting
Policies” for a discussion of recent accounting pronouncements.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk
Not required due to smaller reporting company status.
Item 8.  Financial Statements and Supplementary Data
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
CPI Card Group Inc.:

Opinions on the Consolidated Financial Statements and Internal Control Over Financial Reporting

We have audited the accompanying consolidated balance sheets of CPI Card Group Inc. and subsidiaries (the Company) as of
December 31, 2024 and 2023, the related consolidated statements of operations and comprehensive income, stockholders’
deficit, and cash flows for the years then ended, and the related notes (collectively, the consolidated financial statements). We
also have audited the Company’s internal control over financial reporting as of December 31, 2024, based on criteria
established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial
position of the Company as of December 31, 2024 and 2023, and the results of its operations and its cash flows for the years
then ended, in conformity with U.S. generally accepted accounting principles. Also in our opinion, the Company maintained,
in all material respects, effective internal control over financial reporting as of December 31, 2024 based on criteria
established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

Basis for Opinions

The Company’s management is responsible for these consolidated financial statements, for maintaining effective internal
control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting,
included in the accompanying Management's Report on Internal Control over Financial Reporting. Our responsibility is to
express an opinion on the Company’s consolidated financial statements and an opinion on the Company’s internal control over
financial reporting based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance
with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and
the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audits to obtain reasonable assurance about whether the consolidated financial statements are free of material
misstatement, whether due to error or fraud, and whether effective internal control over financial reporting was maintained in
all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material
misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures that respond
to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our audit of
internal control over financial reporting included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal
control based on the assessed risk. Our audits also included performing such other procedures as we considered necessary in
the circumstances. We believe that our audits provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of
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management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Critical Audit Matter

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

Assessment of impairment indicators from certain contracts with customers

As discussed in Note 2 to the financial statements, the Company records costs to obtain a contract with a term greater than one
year as an asset and amortizes the costs consistent with the timing of the related revenue over the life of the contract. The asset
is amortized as a reduction of the transaction price over the period of expected cash flows. The Company estimates the timing
of future revenue to determine the amortization of such costs and assesses the asset for impairment. The current portion of the
asset is included in prepaid expenses and other current assets and the noncurrent portion is included in other assets on the
Company’s consolidated balance sheet. As of December 31, 2024, the Company recorded $11.3 million in prepaid expenses
and other current assets and $20.3 million in other assets, a portion of which related to these contract costs.

We identified the assessment of any indicators of impairment of the costs to obtain certain contracts with a term greater than
one year as a critical audit matter. Subjective auditor judgment was required to assess any indicators of impairment due to the
nature of available evidence.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and
tested the operating effectiveness of an internal control related to the Company’s assessment of any indicators of impairment.
We compared actual revenue recorded to the terms of certain contracts with customers to determine if any indicators of
impairment existed.

/sl KPMG LLP

We have served as the Company’s auditor since 2014.

Denver, Colorado
March 4, 2025
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CPI Card Group Inc. and Subsidiaries
Consolidated Balance Sheets
(in thousands, except share and per share amounts)

December 31,
2024 2023
Assets
Current assets:
Cash and cash equivalents $ 33,544 $ 12,413
Accounts receivable, net 85,491 73,724
Inventories, net 72,660 70,594
Prepaid expenses and other current assets 11,347 8,647
Total current assets 203,042 165,378
Plant, equipment, leasehold improvements and operating lease right-of-use assets, net 68,648 63,053
Intangible assets, net 10,492 14,122
Goodwill 47,150 47,150
Other assets 20,325 3,980
Total assets $ 349,657 $§ 293,683
Liabilities and stockholders’ deficit
Current liabilities:
Accounts payable $ 16,123 $ 12,802
Accrued expenses 57,979 35,803
Deferred revenue and customer deposits 1,485 840
Total current liabilities 75,587 49,445
Long-term debt 280,405 264,997
Deferred income taxes 3,318 7,139
Other long-term liabilities 25,968 24,038
Total liabilities 385,278 345,619
Commitments and contingencies (Note 14)
Series A Preferred Stock; $0.001 par value—100,000 shares authorized; 0 shares issued and
outstanding at December 31, 2024 and 2023 — —
Stockholders’ deficit:
Common stock; $0.001 par value—100,000,000 shares authorized; 11,240,507 and
11,446,155 shares issued and outstanding at December 31, 2024 and 2023, respectively 11 11
Capital deficiency (105,429) (102,223)
Accumulated earnings 69,797 50,276
Total stockholders’ deficit (35,621) (51,936)
Total liabilities and stockholders’ deficit $ 349,657 § 293,683

See accompanying notes to consolidated financial statements
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Net sales:
Products
Services

Total net sales

Cost of sales:

Products (exclusive of depreciation and amortization shown below)
Services (exclusive of depreciation and amortization shown below)
Depreciation and amortization

Total cost of sales

Gross profit

Operating expenses:
Selling, general and administrative (exclusive of depreciation and amortization shown

below)

Depreciation and amortization
Total operating expenses
Income from operations
Other expense, net:

Interest, net

Loss on debt extinguishment
Other (expense) income, net
Total other expense, net
Income before income taxes
Income tax expense

Net income

Basic and diluted earnings per share:
Basic earnings per share
Diluted earnings per share

Basic weighted-average shares outstanding
Diluted weighted-average shares outstanding

Comprehensive income:

Net income

Total comprehensive income

CPI Card Group Inc. and Subsidiaries
Consolidated Statements of Operations and Comprehensive Income
(in thousands, except share and per share amounts)

Year Ended December 31,
2024 2023

$ 250,008 $ 249,354
230,593 195,193
480,601 444,547
166,036 161,374
131,952 117,397
11,394 10,287
309,382 289,058
171,219 155,489
103,401 88,255
5,026 5,644
108,427 93,899
62,792 61,590
(34,087) (26,913)
(2,987) (243)

(691) 28
(37,765) (27,128)
25,027 34,462
(5,506) (10,477)

$ 19,521 $ 23,985
$ .75 $ 2.10
$ 1.64 $ 2.01
11,152,648 11,426,124
11,878,076 11,917,556

$ 19,521 $ 23,985
$ 19,521 §$ 23,985

See accompanying notes to consolidated financial statements
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December 31, 2022
Shares issued under stock-based compensation plans
Stock-based compensation
Repurchase and retirement of common shares
Components of comprehensive income:
Net income
December 31, 2023
Shares issued under stock-based compensation plans
Stock-based compensation
Repurchase and retirement of common shares
Components of comprehensive income:
Net income
December 31, 2024

CPI Card Group Inc. and Subsidiaries

(in thousands, except per share amounts)

Consolidated Statements of Stockholders’ Deficit

Common Stock Capital Accumulated Stockholders
Shares Amount deficiency earnings (loss) Deficit
11,390,355 $ 11 $ (108,379) $ 26,291 $ (82,077)

68,980 — (368) — (368)
— — 7,507 — 7,507
(13,180) — (983) — (983)
— — — 23,985 23,985
11,446,155 $ 11 $ (102,223) $ 50,276 $ (51,936)
267,636 — (3,806) — (3,806)
— — 8,545 — 8,545
(473,284) — (7,945) — (7,945)
— — — 19,521 19,521
11,240,507 $ 11 $ (105429) $ 69,797 $ (35,621)

See accompanying notes to consolidated financial statements
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CPI Card Group Inc. and Subsidiaries
Consolidated Statements of Cash Flows
(in thousands)

Operating activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation expense
Amortization expense
Stock-based compensation expense
Amortization of debt issuance costs
Loss on early extinguishment of debt
Deferred income taxes and other, net
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories
Prepaid expenses and other assets
Income taxes, net
Accounts payable
Accrued expenses and other liabilities
Deferred revenue and customer deposits
Cash provided by operating activities
Investing activities
Capital expenditures for plant, equipment and leasehold improvements, net
Other
Cash used in investing activities
Financing activities
Principal payments on 2026 Senior Notes
Proceeds from 2029 Senior Notes
Net proceeds from ABL Revolver
Payments on finance lease obligations
Common stock repurchased
Debt issuance costs
Payment for debt early redemption premium
Taxes withheld and paid on stock-based compensation awards
Cash used in financing activities
Effect of exchange rates on cash
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosures of cash flow information
Cash paid (refunded) during the period for:
Interest
Income taxes paid
Income taxes refunded
Right-of-use assets obtained in exchange for lease obligations:
Operating leases
Financing leases
Accounts payable and accrued expenses for capital expenditures for plant, equipment and leasehold
improvements

See accompanying notes to consolidated financial statements
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Year Ended December 31,
2024 2023
$ 19,521 $ 23,985
12,790 12,065
3,630 3,866
8,545 7,507
1,536 1,855
8,763 243
(3,935) (324)
(11,786) 6,795
(1,990) (1,638)
(19,665) 2,346
985 (1,162)
2,762 (11,260)
21,512 (7,506)
645 (2,731)
43,313 34,041
(9,257) (6,405)
36 183
(9,221) (6,222)
(267,897) (16,954)
285,000 —
— (5,000)
(5,221) (3,871)
(8,678) (250)
(6,583) —
(5,776) —
(3,806) (368)
(12,961) (26,443)
21,131 1,376
12,413 11,037
$ 33,544 $ 12,413
$ 26,319 $ 25,738
$ 9,760 $ 10,462
$ 475) $ (86)
$ 1,292 $ 3,091
$ 9,929 $ 11,285
$ 662 $ 102
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CPI Card Group Inc. and Subsidiaries
Notes to Consolidated Financial Statements
(dollars in thousands, except share and per share amounts or as otherwise indicated)

1. Business

CPI Card Group Inc. (which, together with its subsidiary companies, is referred to herein as “CPI” or the
“Company”) is a payments technology company providing a comprehensive range of payment cards and related digital
solutions. CPI is a leader in several areas of the U.S. payment card solutions market, including debit and credit card
production, personalization, and SaaS-based instant issuance services. CPI is also a market leader in the production of Prepaid
Debit Cards and related secure packaging solutions.

CPI’s revenues are primarily generated from the production of and services related to secure debit and credit cards
that are issued on the networks of the Payment Card Brands (Visa, Mastercard, American Express, and Discover), including
Prepaid Debit Cards. The Company’s business consists of the following reportable segments:

e Debit and Credit: primarily produces secure debit and credit cards and provides card services for U.S. card-issuing
financial institutions. Services include personalization; instant issuance, which provides customers the ability to issue
an instant personalized debit or credit card on-demand within a customer location; and other payment solutions such
as digital push provisioning for mobile wallets;

e Prepaid Debit: primarily provides secure packaging solutions, Prepaid Debit Cards, and other integrated prepaid card
services, to prepaid program managers in the U.S.; and

e  Other: primarily corporate expenses.
2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statements include the Company and its wholly-owned subsidiaries. All
significant intercompany accounts and transactions have been eliminated.

Use of Estimates

The accompanying consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America (“GAAP”). These accounting principles require management to make
assumptions and estimates relating to the reporting of assets and liabilities in its preparation of the consolidated financial
statements. Significant items subject to such estimates and assumptions include the carrying amount of property and
equipment, goodwill and intangible assets, leases, valuation allowances for inventories and deferred taxes, revenue recognized
for work performed but not completed, recognition of amounts and timing of contract costs and uncertain tax positions. Actual
results could differ from those estimates.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or less to be cash
equivalents and they are stated at cost, which approximates fair value.
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Trade Accounts Receivable and Concentration of Credit Risk
Accounts receivable are stated at the amount management expects to collect from outstanding balances. The

Company performs ongoing credit evaluations of its customers and generally requires no collateral to secure accounts
receivable.

December 31,

2024 2023
Trade accounts receivable $ 78,464 $ 69,245
Unbilled accounts receivable 7,213 4,725
85,677 73,970
Less allowance for credit losses (186) (246)
Total accounts receivable, net $ 85,491 § 73,724

The Company maintains an allowance for potential credit losses based upon its assessment of the collectability of
accounts receivable. Accounts are written off against the allowance when it is determined collection will not occur. The
provision for credit losses was immaterial for both the years ended December 31, 2024 and 2023.

For both years ended December 31, 2024 and 2023, one customer represented 18% of the Company’s consolidated
net sales.

Inventories

Inventories consist of raw materials and finished goods, and are measured at the lower of cost or net realizable value
(determined on a first-in, first-out or specific identification basis). Net realizable value is the estimated selling price in the
ordinary course of business, less reasonably predictable costs of completion, disposal and transportation. Finished goods
inventory represents primarily stock cards and Card@Once hardware. The stock cards are not produced for a specific
customer, but are ready to be personalized and sold as customer orders are received. The Company monitors inventory for
events or circumstances that may indicate the net realizable value is less than the carrying value of inventory, such as negative
margins, expiration of material usage and other forms of obsolescence, and records adjustments to the valuation of inventory,
as necessary.

For the year ended December 31, 2024 approximately 95% of the total value of purchased microchips and antennas
came from three main suppliers, and approximately 78% came from one supplier. Approximately 96% of the total value of
purchased microchips and antennas for the year ended December 31, 2023 came from four main suppliers, and approximately
72% came from one supplier.

Plant, Equipment and Leasehold Improvements

Plant, equipment and leasehold improvements are recorded at cost. Accumulated depreciation is computed using the
straight-line method over the lesser of the estimated useful life of the related assets (generally 3 to 10 years for machinery and
equipment, furniture, computer equipment, and leasehold improvements) or, when applicable, the lease term. Maintenance and
repairs that do not extend the useful life of the respective assets are charged to expense as incurred. Capital expenditures are
presented net of lessor reimbursements on the consolidated statement of cash flows for assets acquired when corresponding
financing leases were contemplated to be executed at the asset purchase date and such financing leases are entered into shortly
after asset acquisition. Any financing leases executed for the acquisition of right-of-use machinery and equipment assets are
presented in the supplemental disclosures of non-cash information on the statement of cash flows. Financing leases are further
described in Note 9, “Financing and Operating Leases.”

Long-lived assets with finite lives are reviewed for impairment whenever events indicate that the carrying amount of
the asset or the carrying amounts of the asset group containing the asset may not be recoverable. In such reviews, estimated
undiscounted future cash flows associated with these assets or asset groups are compared with their carrying value to
determine if a write-down to fair value is required.
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Goodwill and Intangible Assets

The Company accounts for its goodwill under the authoritative guidance for goodwill and other intangible assets
(ASC 350) and tests at least annually or more frequently when an event occurs or circumstances change that indicates the
carrying value may not be recoverable. The Company first assesses qualitative factors to determine whether it is necessary to
perform the quantitative goodwill impairment test. The Company performs its goodwill impairment test by comparing the fair
value of the reporting unit with the carrying amount. If this qualitative assessment indicates it is more likely than not the fair
value of a reporting unit is less than the carrying amount, a one-step quantitative test is then performed. Factors management
considers in this assessment include macroeconomic, industry and market considerations, overall financial performance (both
current and projected), cost increases impacting earnings and cash flows, changes in management and strategy, and changes in
the composition or carrying amount of net assets. In the event a reporting unit’s carrying value exceeds its fair value, the
Company recognizes an impairment charge for the amount by which the carrying amount of the reporting unit exceeds its fair
value.

Acquired finite-lived intangible assets are amortized on a straight-line basis over the estimated useful lives of the
assets, and are reviewed for impairment whenever events indicate that the carrying amount of the asset may not be
recoverable. In such reviews, estimated undiscounted future cash flows associated with these assets are compared with their
carrying value to determine if a write-down to fair value is required.

Sales Tax

The Company records sales tax collected from its customers on a net basis, and therefore excludes it from net sales as
defined in ASC 606, Revenue from Contracts with Customers. Cash collected from customers is recorded in “Accrued
expenses’ on the Company’s consolidated balance sheets and then remitted to the proper taxing authority.

Income Taxes

The Company accounts for income taxes using an asset and liability approach to financial accounting and reporting
for income taxes. Deferred income tax assets and liabilities are computed annually for differences between the financial
statement and tax bases of assets and liabilities that will result in taxable or deductible amounts in the future based on enacted
tax laws and rates applicable to the periods in which the differences are expected to affect taxable income.

The Company has deferred tax assets and liabilities and maintains valuation allowances where it is more likely than
not that all or a portion of deferred tax assets will not be realized. To the extent the Company determines that it will not realize
the benefit of some or all of its deferred tax assets, then these deferred tax assets will be adjusted through the Company’s
income tax expense in the period in which this determination is made.

The Company establishes reserves for tax-related uncertainties based on estimates of whether, and the extent to
which, additional taxes will be due. The reserves are established when the Company believes that certain positions are likely
to be challenged and may not be fully sustained on review by tax authorities. The Company adjusts uncertain tax positions in
light of changing facts and circumstances, such as the closing of a tax audit or refinement of an estimate. The Company
recognizes the tax benefits from uncertain tax positions only when it is more likely than not, based on the technical merits of
the position, that the tax position will be sustained upon examination, including the resolution of any related appeals or
litigation. The Company recognizes interest and penalties related to unrecognized tax benefits as a component of income tax
expense.

Stock-Based Compensation

The Company accounts for stock-based compensation pursuant to ASC 718, Share-Based Payments. All stock-based
compensation is required to be measured at fair value and expensed over the requisite service period. The Company accounts
for forfeitures as they occur and reverses previously recognized expense for the unvested portion of the forfeited shares. The
Company recognizes compensation expense on awards on a straight-line basis over the vesting period for each tranche of an
award. Upon the exercise of stock options, shares of common stock are issued from authorized common shares. Refer to
Note 16 “Stock-Based Compensation” for additional discussion regarding details of the Company's stock-based compensation
plans.
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Net Sales

Products Net Sales

“Products” net sales are recognized when obligations under the terms of a contract with a customer are satisfied. In
most instances, this occurs over time as cards are produced for specific customers and have no alternative use and the
Company has an enforceable right to payment for work performed. For work performed but not completed and unbilled, the
Company estimates revenue by taking actual costs incurred and applying historical margins for similar types of contracts.
Items included in “Products” net sales are the design and production of payment cards, including contact, contactless, eco-
focused, and magnetic stripe cards, CPI’s eco-focused solutions, including cards made with upcycled plastic, metal cards,
private label credit cards and retail gift cards. Card@Once hardware and consumables are also included in “Products” net
sales, and their associated revenues are recognized at the time of shipping. The Company includes gross shipping and handling
revenue in net sales, and shipping and handling costs in cost of sales.

Services Net Sales

Net sales are recognized for “Services” as the services are performed. Items included in “Services” net sales include
the personalization and fulfillment of payment cards, providing tamper-evident secure packaging and fulfillment services to
prepaid program managers, and SaaS-based personalization of instant issuance debit and credit cards. As applicable, for work
performed but not completed and unbilled, the Company estimates revenue by taking actual costs incurred and applying
historical margins for similar types of contracts.

Customer Contracts

The Company often enters into Master Services Agreements (“MSAs”) with its customers. Generally, enforceable
rights and obligations for goods and services occur only when a customer places a purchase order or statement of work to
obtain goods or services under an MSA. The contract term as defined by ASC 606, Revenue from Contracts with Customers, is
the length of time it takes to deliver the goods or services promised under the purchase order or statement of work. As such,
the Company's contracts are generally short term in nature.

Costs to Obtain a Contract with a Customer

Costs to obtain a contract (“contract costs”) include only those costs incurred to obtain a contract that the Company
would not have incurred if the contract had not been obtained. For contracts where the term is greater than one year, these
costs are recorded as an asset and amortized consistent with the timing of the related revenue over the life of the contract. The
current portion of the asset is included in “Prepaid expenses and other current assets” and the noncurrent portion is included in
“Other assets” on the Company's consolidated balance sheets. Contract costs incurred but unpaid are included in “Accrued
expenses” on the Company's consolidated balance sheets. Contract costs are expensed as incurred when the amortization
period is one year or less.

Recent Accounting Pronouncements
Recently Adopted Accounting Pronouncements

In November 2023, the Financial Accounting Standards Board issued ASU 2023-07, Segment Reporting (Topic 280):
Improvements to Reportable Segment Disclosures, which will require enhanced segment disclosures. Adoption of this
accounting standard is effective for the Company for fiscal years beginning after December 15, 2023. The application of ASU
2023-07 did not change which segments are currently reported but did result in additional disclosure in the notes to the
financial statements.

Recently Issued Accounting Pronouncements

In December 2023, the Financial Accounting Standards Board issued ASU 2023-09, Income Taxes (Topic 740):
Improvements to Income Tax Disclosures, which will require a disaggregated rate reconciliation disclosure as well as
additional information regarding taxes paid. Adoption of this accounting standard is effective for the Company for fiscal years
beginning after December 15, 2024. The Company has elected not to early adopt this accounting standard.
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The adoption of this standard will result in additional income tax disclosures; however, the Company does not anticipate that it
will have a material impact on the Company’s consolidated financial position and results of operations.

In November 2024, the Financial Accounting Standards Board issued ASU 2024-03, Income Statement - Reporting
Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement
Expenses, which will require disclosure of disaggregated information about certain expense captions presented in the income
statement. Adoption of this accounting standard is effective for the Company for fiscal years beginning after December 15,
2026, and interim periods beginning after December 15, 2027. The requirements should be applied on a prospective basis
while retrospective application is permitted. The Company is evaluating the impact of adoption of this standard and does not
anticipate that it will have a material impact on the Company’s consolidated financial position and results of operations.

3. Net Sales

The Company disaggregates its net sales by major source as follows:

For the year ended December 31, 2024

Products Services Total
Debit and Credit $ 251,146 $ 124,115 $ 375,261
Prepaid Debit — 106,541 106,541
Intersegment eliminations (1,138) (63) (1,201)
Total $ 250,008 $§ 230,593 $§ 480,601

For the year ended December 31, 2023

Products Services Total

Debit and Credit $ 250,047 $ 111,010 § 361,057
Prepaid Debit — 84,237 84,237
Intersegment eliminations (693) (54) (747)

Total $§ 249354 § 195,193 § 444,547
4. Inventories

Inventories consisted of the following:
December 31,
2024 2023

Raw materials $ 64,818 § 64,056
Finished goods 7,842 6,538

Total inventories, net $ 72,660 $ 70,594

5. Plant, Equipment, Leasehold Improvements and Operating Lease Right-of-Use Assets

Plant, equipment, leasehold improvements and operating lease right-of-use assets consisted of the following:

December 31,
2024 2023
Machinery and equipment $ 71,781 $ 67,506
Machinery and equipment under financing leases 32,272 23,774
Furniture, fixtures and computer equipment 1,123 107
Leasehold improvements 18,875 16,335
Construction in progress 5,141 1,778
Operating lease right-of-use assets 15,090 19,989
144,282 129,489
Less accumulated depreciation and amortization (75,634) (66,436)
Total plant, equipment, leasehold improvements and operating lease right-of-use assets, net $§ 68,648 $ 63,053
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Operating lease right-of-use assets, net of accumulated amortization, are further described in Note 9, “Financing and
Operating Leases.”

There were no impairments of the Company’s plant, equipment, leasehold improvements and operating leases right-
of-use assets for the years ended December 31, 2024 and 2023.

6. Goodwill and Other Intangible Assets
The Company reports all of its goodwill in the Debit and Credit segment at December 31, 2024 and 2023. The
Company completed its goodwill impairment testing as of October 1, 2024 and did not identify any goodwill impairment

during the years ended December 31, 2024 and 2023.

Intangible assets consist of customer relationships, acquired technology, and trademarks. There were no impairments
of the Company’s amortizable intangible assets for the years ended December 31, 2024 and 2023.

At December 31, 2024 and 2023, intangible assets, excluding goodwill, were comprised of the following:

December 31, 2024 December 31, 2023
Weighted Average Accumulated Net Book Accumulated Net Book
Life (Years) Cost Amortization Value Cost Amortization Value
Customer relationships 17.2 $ 55,454 § (45,248) $ 10,206 $ 55,454 $ (41,971) $ 13,483
Acquired technology 10.0 7,101 (7,101) — 7,101 (6,967) 134
Trademarks 8.7 3,330 (3,044) 286 3,330 (2,825) 505
Intangible assets subject to amortization $ 65,885 § (55,393) $ 10,492 § 65,885 § (51,763) § 14,122

The estimated future aggregate amortization expense for the identified amortizable intangibles noted above as of
December 31, 2024 was as follows:

2025 $ 3,440
2026 2,471
2027 1,947
2028 1,580
2029 1,054

$ 10,492

7. Fair Value of Financial Instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date (exit price). In determining fair value, the Company utilizes a
fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value into three broad levels. The
following is a brief description of those three levels:

e [evel 1 — Valuations based on unadjusted quoted prices in active markets for identical assets or liabilities accessible
to the reporting entity at the measurement date.

e [evel 2 — Observable inputs other than Level 1 prices, such as quoted prices in active markets for similar assets and
liabilities, quoted prices in markets that are not active or other inputs that are observable or can be corroborated by
observable market data for substantially the full term for the assets or liabilities.

e [evel 3 — Valuations based on unobservable inputs for the asset or liability used to measure fair value to the extent

that observable inputs are not available, thereby allowing for situations in which there is little, if any, market activity
for the asset or liability at the measurement date.
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The Company’s financial assets and liabilities that are not required to be re-measured at fair value in the consolidated
balance sheets were as follows:

Carrying Fair Value Measurement at
Value as of Fair Value as of December 31, 2024
December 31, December 31, (Using Fair Value Hierarchy)
2024 2024 Level 1 Level 2 Level 3
Liabilities:
2029 Senior Notes $ 285,000 $ 304,571 $§ — $304571 § —
Carrying Fair Value Measurement at
Value as of Fair Value as of December 31, 2023
December 31, December 31, (Using Fair Value Hierarchy)
2023 2023 Level 1 Level 2 Level 3
Liabilities:
2026 Senior Notes $ 267897 $ 261,834 § — $261,834 § —

The aggregate fair value of the Company’s 2029 Senior Notes and 2026 Senior Notes (each as defined in Note 10,
“Long-Term Debt”) was based on quoted prices for identical or similar liabilities in markets that are not active and, as a result,
they are classified as Level 2 inputs.

The carrying amounts for cash and cash equivalents, accounts receivable and accounts payable each approximate fair
value due to their short-term nature.

8. Accrued Expenses

Accrued expenses consisted of the following:

December 31,

2024 2023

Accrued payroll and related employee expenses $ 9,493 § 11,431
Accrued employee performance-based incentive compensation 4,664 667
Employer payroll taxes 868 298
Accrued rebates 3,956 2,919
Capitalized contract costs payable 8,000 —
Accrued interest 13,506 6,830
Current operating and financing lease liabilities 9,065 7,318
Accrued share repurchases — 733
Other 8,427 5,607

Total accrued expenses $ 57,979 $ 35,803

Other accrued expenses as of December 31, 2024 and 2023 consisted primarily of miscellaneous accruals for
invoices not yet received, executive retention and severance, and self-insurance claims incurred but have yet to be reported.

9. Financing and Operating Leases

Right-of-use (“ROU”) represents the right to use an underlying asset for the lease term, and lease liabilities represent
the Company’s obligation to make lease payments arising from the lease. Operating lease ROU assets and liabilities are
recognized at commencement date based on the present value of lease payments over the lease term. A lease is deemed to exist
when the Company has the right to control the use of identified property, plant or equipment, as conveyed through a contract,
for a certain period of time and consideration paid. The right to control is deemed to occur when the Company has the right to
obtain substantially all of the economic benefits of the identified assets and the right to direct the use of such assets. Certain
leases contain escalation provisions and/or renewal options, giving the Company the right to extend the leases by up to 10
years. However, these options are generally not reflected in the calculation of the ROU assets and lease liabilities due to
uncertainty surrounding the likelihood of renewal.
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The components of operating and finance lease costs were as follows:

Year Ended December 31,
2024 2023
Operating lease costs $ 3,278 $ 3,191
Short-term and variable lease costs 1,009 741
Total expense from operating leases $ 4287 $ 3,932
Finance lease costs:
Right-of-use amortization expense $ 3,198 $ 2,314
Interest on lease liabilities 1,104 784
Total financing lease costs $ 4,302 $ 3,098
The following table reflects balances for operating and financing leases:
December 31,
2024 2023
Operating leases:
Operating lease right-of-use assets, net of amortization $ 9,853 $ 11,234
Current operating lease liabilities $ 2,468 $ 2,539
Non-current operating lease liabilities 8,242 9,384
Total operating lease liabilities $ 10,710 $ 11,923
Financing leases:
Plant, equipment and leasehold improvements $ 32272 § 23,774
Accumulated depreciation (6,533) (3,335)
Total financing leases in plant, equipment and leasehold improvements, net $ 25,739 $ 20,439
Current financing lease liabilities $ 6,597 $ 4,779
Non-current financing lease liabilities 16,204 13,327
Total financing lease liabilities $ 22,801 $ 18,106

Finance and operating lease ROU assets are recorded in “Plant, equipment, leasehold improvements, and
operating lease right-of-use assets, net” on the Company's consolidated balance sheets. Financing and operating lease
liabilities are recorded in “Accrued expenses” and “Other long-term liabilities” on the Company's consolidated balance sheets.
As of December 31, 2024, the Company had additional operating lease payment obligations, related to buildings and office
space, of approximately $8.0 million which had not yet commenced. These leases are expected to commence in 2025 and have
lease terms of up to 10 years.

Components of lease expense were as follows:

December 31,
2024 2023

Weighted-average remaining lease term:

Operating leases 4.06 4.70

Financing leases 3.84 3.98
Weighted-average discount rate:

Operating leases 7.04% 7.19%

Financing leases 6.23% 6.28%

Cash paid on operating lease liabilities was $2.5 million and $2.4 million during the years ended December 31, 2024
and 2023, respectively.
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Future cash payment with respect to lease obligations as of December 31, 2024 were as follows:

Operating Financing
Lease Leases

Year Ending
2025 $ 3,142 $ 7,831
2026 2,987 6,416
2027 2,833 5,485
2028 2,513 4,224
2029 886 1,707

Total lease payments 12,361 25,663
Less imputed interest (1,651) (2,862)

Total $ 10,710  $ 22,801

10. Long-Term Debt
As of December 31, 2024 and 2023, long-term debt consisted of the following:

December 31,

2024 2023

2029 Senior Notes $ 285,000 $ —
2026 Senior Notes — 267,897
Unamortized deferred financing costs (4,595) (2,900)

Total long-term debt 280,405 264,997
Less current maturities — —

Long-term debt, net of current maturities $ 280,405 $ 264,997
2029 Senior Notes

On July 11, 2024 (the “Closing Date”), the Company completed a private offering by its wholly-owned subsidiary,
CPI CG Inc. (the “Issuer”), of $285.0 million aggregate principal amount of 10.000% Senior Secured Notes due 2029 (the
2029 Senior Notes”) and related guarantees at an issue price of 100%. The notes and related guarantees were offered and sold
in a private transaction exempt from the registration requirements of the Securities Act of 1933, as amended, to persons
reasonably believed to be qualified institutional buyers in accordance with Rule 144A under the Securities Act and outside the
United States to certain non-U.S. persons in compliance with Regulation S under the Securities Act.

Net proceeds from the 2029 Senior Notes, together with cash on hand, were used to redeem the entire principal
balance of $267.9 million of the 8.625% Senior Secured Notes due 2026 (the “2026 Senior Notes™) as of the Closing Date,
and to pay related fees, an early redemption premium of 2.156%, and other expenses. The early redemption premium paid is
recorded in “Interest, net” on the consolidated statement of operations and comprehensive income for the year ended
December 31, 2024.

The 2029 Senior Notes mature on July 15, 2029. Interest is payable on the 2029 Senior Notes on January 15 and July
15 of each year, beginning on January 15, 2025. The 2029 Senior Notes are guaranteed by the Company and its domestic
subsidiaries (other than the Issuer), and are secured by substantially all of the assets of the Issuer and the guarantors, subject to
customary exceptions. The Company may be required to make an offer to repurchase the 2029 Senior Notes, upon the
occurrence of certain events including a change of control or certain asset sales. The 2029 Senior Notes also require the
Company to comply with certain covenants limiting the ability of the Company and the Company’s restricted subsidiaries to,
among other things, incur or guarantee additional debt or issue disqualified stock or certain preferred stock; create or incur
liens; pay dividends, redeem stock or make other distributions; make certain investments; create restrictions on the ability of
the Company’s restricted subsidiaries to pay dividends to the Company or make other intercompany transfers; transfer or sell
assets; merge or consolidate; and enter into certain transactions with affiliates, subject to a number of important exceptions
and qualifications as set forth in the indenture governing the 2029 Senior Notes.
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2029 ABL Revolver

On the Closing Date, the Company and CPI CG Inc. as borrower (the “Borrower”), entered into a credit agreement
(the “ABL Credit Agreement”) with JPMorgan Chase Bank, N.A., as lender, administrative agent and collateral agent,
providing for an asset-based, senior secured revolving credit facility (the “2029 ABL Revolver”) of up to $75.0 million (the
“Maximum Revolver Amount”). The 2029 ABL Revolver is guaranteed by the Company and its subsidiaries (other than
excluded subsidiaries (as defined in the ABL Credit Agreement)), and is secured by substantially all of the assets of the
Company, the Borrower and their subsidiaries (other than excluded subsidiaries (as defined in the ABL Credit Agreement)).

The 2029 ABL Revolver consists of revolving loans, letters of credit and swing line loans provided by lenders, with a
sublimit on letters of credit outstanding at any time of $10.0 million. The 2029 ABL Revolver also includes an uncommitted
accordion feature whereby the Borrower may increase the 2029 ABL Revolver commitment by an aggregate amount not to
exceed $25.0 million, subject to certain conditions. The 2029 ABL Revolver matures on the earliest to occur of July 11, 2029
and the date that is 91 days prior to the maturity of the 2029 Senior Notes.

As of the Closing Date, the Borrower had $4.0 million of outstanding borrowings under a prior Credit Agreement
with Wells Fargo Bank, N.A. entered into in March 2021 (the “2026 ABL Revolver”). The Company used initial borrowings
under the 2029 ABL Revolver, together with cash on hand and proceeds under the notes, to repay in full and terminate the
2026 ABL Revolver and to pay related fees and expenses, and will use future borrowings for general corporate purposes.

Borrowings under the 2029 ABL Revolver bear interest at a rate per annum that ranges based on the applicable term
secured overnight financing rate (“SOFR”) as administered by the Federal Reserve Bank of New York plus 1.50% to 1.75%
(subject, in each case, to a credit spread adjustment of 0.10%), based on the average daily borrowing capacity under the 2029
ABL Revolver over the most recently completed month. The unused portion of the 2029 ABL Revolver commitment accrues a
commitment fee, which ranges from 0.375% to 0.50% per annum, based on the average daily excess availability under the
2029 ABL Revolver over the immediately preceding month.

The 2029 ABL Revolver includes limitations on the Borrower’s ability to borrow in certain situations, including
limitations based on the calculation of borrowing capacity and further limitations that are triggered if the amount available to
borrow under the ABL Revolver is less than the greater of $7.5 million and 10% of the Maximum Revolver Amount. The
borrowing capacity represents the net availability under the ABL Revolver and is calculated as the lesser of a) the total of
certain eligible assets, including cash, accounts receivable and inventories, further reduced by stated contribution percentages
and adjustments (the “Borrowing Base”) and b) the Maximum Revolver Amount. The Borrowing Base is further reduced by
credit line reserves and letters of credit, as well as the loan ledger balance outstanding on the ABL Revolver. Additionally,
commencing with the month immediately following a date on which borrowing capacity is below the greater of $7.5 million
and 10% of the Maximum Revolver Amount and until such time that borrowing capacity equals or exceeds the greater of
$7.5 million and 10% of the Maximum Revolver Amount for 30 consecutive days, the Company must maintain a fixed charge
coverage ratio (as defined in the ABL Credit Agreement) of at least 1.00 to 1.00, calculated for the trailing 12 months, in order
to borrow under the ABL Revolver.

The 2029 ABL Revolver contains covenants limiting the ability of the Company, the Borrower and the Company’s
restricted subsidiaries to, among other things, incur or guarantee additional debt or issue disqualified stock or certain preferred
stock; create or incur liens; pay dividends, redeem stock or make other distributions; make certain investments; create
restrictions on the ability of the Borrower and its restricted subsidiaries to pay dividends to the Company or make other
intercompany transfers; transfer or sell assets; merge or consolidate; and enter into certain transactions with affiliates, subject
to a number of important exceptions and qualifications as set forth in the ABL Credit Agreement.

As of December 31, 2024, there were no outstanding borrowings on the 2029 ABL Revolver.

Deferred Financing Costs

Certain costs incurred with borrowings are reflected as a reduction to the long-term debt balance. These costs are
amortized as an adjustment to interest expense over the life of the borrowing using the effective-interest rate method. As of
December 31, 2024, the remaining unamortized debt issuance costs recorded on the 2029 Senior Notes were $4.6 million and
are reported as a reduction to the long-term debt balance. The remaining unamortized debt issuance
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costs on the 2029 ABL Revolver were $1.4 million and are recorded as other assets (current and long-term) on the
consolidated balance sheet as of December 31, 2024.

During the year ended December 31, 2024, the Company recorded a $3.0 million loss on debt extinguishment
relating to the unamortized deferred financing costs in connection with the redemption of the 2026 Senior Notes and the
termination of the 2026 ABL Revolver.

11. Income Taxes

Income tax expense and effective income tax rates consist of the following:

December 31,

2024 2023
Current taxes:
Domestic $ 9,318 §$ 10,126
Foreign 9 20
9,327 10,146
Deferred taxes:
Domestic (3,821) 331
Foreign — —
(3,821) 331
Income tax expense $ 5,506 $ 10,477
Income before income taxes:
Domestic income $ 24987 $ 34,400
Foreign income 40 62
Total $ 25,027 $ 34,462
Effective income tax rate 22.0 % 30.4 %

The Company’s effective tax rates on pre-tax income were 22.0% and 30.4% for the years ended December 31, 2024
and 2023, respectively. The decrease in the Company’s effective tax rate for the year ended December 31, 2024 compared to
the prior year related to increased deductibility of stock-based compensation realized upon certain stock option exercises and
restricted stock unit vesting, and a decrease in unrecognized tax benefits due to the lapse of statute of limitations. The effective
tax rate for the year ended December 31, 2023 was impacted by limitation of executive compensation deductibility related to
the former CEQ’s retention agreement.

For the years ended December 31, 2024 and 2023, the effective tax rate differs from the U.S. federal statutory income
tax rate as follows:

December 31,

2024 2023

Tax at federal statutory rate 21.0 % 21.0 %
State taxes, net 5.4 4.4
Expiration of capital loss carryover 7.1 —
Valuation allowance (7.1) —
Unrecognized tax benefits (2.8) 0.1
Tax credits (1.4) (0.5)
Permanent items(®) 0.2) 5.3
Other — 0.1

Effective income tax rate 22.0 % 30.4 %

(1) Includes the deductibility limitations on excess compensation.

For the year ended December 31, 2024, the effective tax rate differs from the federal statutory rate primarily due to
state income taxes, which had a tax rate impact of 5.4%. Other items impacting the effective tax rate in 2024 include
unrecognized tax benefits, tax deductibility limitations on executive compensation and permanent items. For the year ended
December 31, 2023, the effective tax rate differs from the federal statutory rate primarily due to state income
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taxes, which had a tax rate impact of 4.4%. Other items impacting the effective tax rate in 2023 include tax deductibility
limitations on executive compensation and permanent items.

The components of the deferred tax assets and liabilities are as follows:

December 31,
2024 2023
Deferred tax assets:

Accrued expense $ 3,414 $ 1,928
Net operating loss carryforward 133 130
Stock-based compensation 2,400 1,798
Interest limitation 2,424 1,689
Lease liability 2,730 3,026
Capital loss carryover — 2,110
Research and development costs 2,070 1,350
Other 2,772 3,244

Total gross deferred tax assets 15,943 15,275
Valuation allowance (872) (2,616)

Net deferred tax assets 15,071 12,659

Deferred tax liabilities:

Plant, equipment and leasehold improvements (8,552) (8,825)
Intangible assets (6,075) (6,745)
Right-of-use assets (2,511) (2,851)
Other (1,251) (1,377)

Total gross deferred tax liabilities (18,389) (19,798)

Net deferred tax liabilities $ (3,318) $ (7,139)

The valuation allowance as of December 31, 2024, is primarily relating to the use of state interest deductions that
may generate future state net operating losses, which may not be fully recognized. The valuation allowance as of December
31, 2023 related to a capital loss realized on the sale of a foreign subsidiary whereby the Company did not anticipate a capital
gain in the foreseeable future that would allow for the recognition of the capital loss carryover. The capital loss carryover
expired after five years, which was December 31, 2024.

Under a provision in the 2017 U.S. Tax Cuts and Jobs Act, beginning in 2022, research and development costs
incurred are no longer allowed as an immediate deduction for federal income tax purposes. Rather, these expenditures incurred
must be capitalized and amortized over a five-year period for activities conducted in the United States and a 15 year period for
activities conducted outside the United States.

The Company has a minimal amount of state and local operating loss carryforwards which will expire at various
dates from 2033 to 2038. The Company does expect to be able to utilize these losses prior to expiration.

The Company has recorded compensation for certain covered employees in excess of $1.0 million per year. Under
Internal Revenue Code (IRC) Section 162(m), the Company is prohibited from deducting the amount of tax compensation that
exceeds $1.0 million per year for these employees. The covered employees are defined as the CEO, Chief Financial Officer
(“CFO”), and the three next-highest-compensated officers of the Company. The Company considers the impact of the
estimated IRC Section 162(m) limitations on the future deductibility of existing temporary differences.

Unrecognized Tax Benefits
Unrecognized tax benefits represent the aggregate tax effect of differences between the tax return positions and the

amounts otherwise recognized in the Company’s consolidated financial statements, and are reflected in “Accrued expenses”
and “Other long-term liabilities” on the Company’s consolidated balance sheets. The Company accounts for
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uncertain tax positions by recognizing the financial statement effects of a tax provision only when based upon the technical
merits, it is “more-likely-than-not” that the tax position will be sustained upon examination.

Balance as of December 31, 2023 $ 1,317
Increase related to current year tax position 82
Increase related to prior year tax position 37
Decrease related to lapse of statute of limitations (767)
Balance as of December 31, 2024 $ 669

The Company recognizes interest and penalties with respect to unrecognized tax benefits as a component of income
tax expense. The amount of accrued interest and penalties related to unrecognized tax benefits was $0.1 million and $0.3
million for the years ended December 31, 2024 and 2023, respectively.

The Company believes that it is reasonably possible that approximately $0.5 million of its unrecognized tax benefits
may be recognized by the end of 2025 as a result of a lapse of the statute of limitations, which is reflected in “Accrued
expenses” on the Company’s consolidated balance sheets as of December 31, 2024.

12. Stockholders’ Deficit
Common Stock

Common stock has a par value of $0.001 per share. Holders of common stock are entitled to receive dividends and
distributions subject to the participation rights of holders of all classes of stock at the time outstanding, as such holders may
have prior rights as to dividends pursuant to the rights of any series of preferred stock. Upon any liquidation, dissolution, or
winding up of the Company, after required payments are made to holders of any series of Preferred Stock, any remaining
assets of the Company will be distributed ratably to the holders of common stock. Holders of common stock are entitled to
one vote per share.

Share Repurchases

On November 2, 2023, the Company's board of directors approved a share repurchase plan authorizing the Company
to repurchase up to $20.0 million of the Company's common stock, par value $0.001 per share. This authorization expired on
December 31, 2024 with a remaining unused authorized amount of $11.2 million.

During the year ended December 31, 2024, the Company repurchased 473,284 shares of its common stock at an
average price of $18.16 per share, excluding commissions, or $8.6 million in aggregate, on a trade date basis. This amount
includes 364,848 shares purchased from one of the Company’s significant stockholders at an average price of $18.09 per
share, in accordance with the stock repurchase agreements entered into with Tricor Pacific Capital Partners (Fund IV) US, LP
(“Parallel49”).

Secondary Offering

On September 30, 2024, significant stockholders Tricor Pacific Capital Partners (Fund IV), LP and Tricor Pacific
Capital Partners (Fund IV) US, LP entered into an underwriting agreement for the sale of an aggregate of 1,380,000 shares of
CPI common stock in a public offering. In conjunction with the Company’s initial public offering in October 2015, the
Company entered into a registration rights agreement with its significant stockholders whereby the Company is required to
pay expenses incurred in an offering of shares of CPI common stock by the Company’s significant stockholders other than
underwriters’ fees, discounts, commissions, and certain transfer taxes.

The offering contemplated in the underwriting agreement closed on October 2, 2024, and total expenses paid by the
Company on behalf of the significant stockholders pursuant to the registration rights agreement for the offering were
approximately $0.5 million. The Company did not sell any securities in the offering and did not receive any proceeds from the
sale of the shares offered by the significant stockholders.
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13. Earnings per Share

Basic and diluted earnings per share is computed by dividing net income by the weighted-average number of
common shares outstanding during the period. Diluted earnings per share reflects the potential dilution that could occur if
outstanding stock options at the presented dates are exercised and shares of restricted stock have vested. For the years ended
December 31, 2024 and 2023, 36,826 and 72,049 potentially dilutive securities, respectively, are excluded from the
calculation of diluted earnings per share. The effect of these shares was anti-dilutive under the treasury stock method, as the
assumed proceeds of the options and restricted stock per unit were above our average share price during the periods.

The following table sets forth the computation of basic and diluted earnings per share:

Year Ended December 31,
2024 2023
Numerator:
Net income $ 19,521 $ 23,985
Denominator:
Basic weighted-average common shares outstanding 11,152,648 11,426,124
Dilutive shares 725,428 491,432
Diluted weighted-average common shares outstanding 11,878,076 11,917,556
Basic earnings per share $ 175 § 2.10
Diluted earnings per share $ 1.64 $§ 2.01

14. Commitments and Contingencies
Commitments

During 2023, the Company entered into a capacity reservation agreement with one of its chip suppliers to reserve
production supply capacity due to the current global supply shortage environment. Under the agreement, we agreed to pay
certain fees in exchange for the supplier’s commitment to reserve capacity to produce a set quantity of chips from 2023
through 2026, subject to certain conditions, and we have committed to purchase those chips. As of December 31, 2024, the
remaining commitment was $62.0 million, of which $49.9 million is expected to be paid in the next 12 months with the
remaining expected to be paid in 2026. The Company's total purchases under this commitment were $68.4 million and $60.8
million during the years ended December 31, 2024 and 2023, respectively.

Refer to Note 9 “Financing and Operating Leases” for details on the Company’s future cash payments with respect to
financing and operating leases. During the normal course of business, the Company enters into non-cancellable agreements to
purchase goods and services, including production equipment and information technology systems. The Company leases real
property for its facilities under non-cancellable operating lease agreements. Land and facility leases expire at various dates
between 2026 and 2029 and contain various provisions for rental adjustments and renewals. The leases typically require the
Company to pay property taxes, insurance and normal maintenance costs. The Company’s financing leases expire at various
dates between 2025 and 2029 and contain purchase options which the Company may exercise to keep the machinery in use.

Contingencies

In accordance with applicable accounting guidance, the Company establishes an accrued expense when loss
contingencies are both probable and estimable. In such cases, there may be an exposure to loss in excess of any amounts
accrued. As a matter develops, the Company, in conjunction with any outside counsel handling the matter, evaluates on an
ongoing basis whether such matter presents a loss contingency that is probable and estimable. Once the loss contingency is
deemed to be both probable and estimable, the Company will establish an accrued expense and record a corresponding amount
of expense. The Company expenses professional fees associated with litigation claims and assessments as incurred. The
Company is subject to routine legal proceedings in the ordinary course of business. The
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Company believes that the ultimate resolution of any such matters will not have a material adverse effect on its business,
financial condition or results of operations.

Voluntary Disclosure Program

The Company is subject to unclaimed or abandoned property (escheat) laws which require it to turn over to state
governmental authorities the property of others held by the Company that has been unclaimed for specified periods of time.
Property subject to escheat laws generally relates to uncashed checks, trade accounts receivable credits and unpaid payable
balances. During the second quarter of 2022, the Company received a letter from the Delaware Secretary of State inviting the
Company to participate in the Delaware Secretary of State’s Abandoned or Unclaimed Property Voluntary Disclosure
Agreement Program to avoid being sent an audit notice by the Delaware Department of Finance. On August 31, 2022, the
Company entered into Delaware’s Voluntary Disclosure Agreement Program in order to voluntarily comply with Delaware’s
abandoned property law in exchange for certain protections and benefits. The Company intends to work in good faith to
complete a review of its books and records related to unclaimed or abandoned property during the periods required under the
program. Any potential loss, or range of loss, that may result from this matter is not currently reasonably estimable.

15. Employee Benefit Plan

The Company maintains a qualified defined-contribution plan under the provisions of the Internal Revenue Code
Section 401(k), which covers substantially all employees in the United States who meet certain eligibility requirements. Under
the plan, participants may defer their salary subject to statutory limitations and may direct the contributions among various
investment options. The Company matches 100% of the participant’s first 3% of deferrals and 50% matching on each of the
4th and 5% percent contributed by the participant. As the Company operates the plan as a safe harbor 401(k) plan, the
Company’s match is 100% vested at the time of the match.

The aggregate amounts charged to expense in connection with the plan were $2.4 million and $2.1 million for the
years ended December 31, 2024 and 2023, respectively.

16. Stock-Based Compensation
CPI Card Group Inc. Omnibus Incentive Plan

In October 2015, the Company adopted the CPI Card Group Inc. Omnibus Incentive Plan (as amended and
supplemented, the “Omnibus Plan”) pursuant to which cash and equity-based incentives may be granted to participating
employees, advisors and directors. Effective January 30, 2024, the Company’s stockholders approved an amendment to the
Omnibus Plan to increase the total number of shares of the Company’s common stock reserved and available for issuance
thereunder by 1,000,000 shares, resulting in a total of 3,200,000 shares issuable under the Omnibus Plan.

As of December 31, 2024, there were 866,564 shares of common stock available for grant under the Omnibus
Plan. Options have seven-year terms and are issued with exercise prices equal to the fair market value of the Company’s
common stock on the grant date.

The following is a summary of the activity in outstanding stock options under the Omnibus Plan:

Weighted-Average

Remaining
Weighted-Average Contractual Aggregate
Exercise Term Intrinsic
Options Price (in Years) Value

Outstanding as of December 31, 2023 909,438 § 18.79 406 $ 6,482
Exercised (125,144) 5.98 —
Expired (1,459) 24.71 -
Forfeited (1,572) 18.01 —

Outstanding as of December 31, 2024 781,263 $ 20.84 2.67 $ 9925

Options vested and exercisable as of December 31, 2024 711979 $ 20.70 2.52 $ 9333
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Options vested and expected to vest as of December 31, 2024 781,263 $ 20.84 2.67 $ 9925

The following is a summary of the activity in unvested stock options under the Omnibus Plan:

Weighted-Average

Grant-Date

Number Fair Value
Unvested as of December 31, 2023 160,121 $ 10.92
Vested (89,265) 10.69
Forfeited (1,572) 11.12
Unvested as of December 31, 2024 69,284 § 11.21

Unvested stock options of 69,284 as of December 31, 2024 have a seven-year term and are expected to vest ratably
over a two-year period on each anniversary of the grant date. No options were granted during the year ended December 31,
2024. The weighted average fair value of options granted during the year ended December 31, 2023 was $11.21. The total fair
value of options vested during the years ended December 31, 2024 and 2023 was $1.0 million and $1.2 million, respectively.

The fair value of the stock option awards granted for the year ended December 31, 2023 was determined
using a Black-Scholes option-pricing model with the following weighted-average assumptions:

December 31,

2024 2023
Expected term in years (! — 2.90
Volatility @ % 73.16 %
Risk-free interest rate ) —% 4.46 %
Dividend yield 4 —% — %

(1) The Company estimated the expected term based on the average of the weighted-average vesting period and the contractual term of the stock
option awards by utilizing the “simplified method,” as the Company does not have sufficient available historical data to estimate the expected
term of these stock option awards.

(2) Volatility was based on a weighting of the Company’s historical volatility and a representative peer group, which is comprised of companies with
similar industry, size and financial leverage.

(3) The risk-free interest rate was determined by using the United States Treasury rate for the period consistent with the expected term described
above.

(4) The Company’s expected annual dividend yield was zero based on current practice.

The following table summarizes the changes in the number of outstanding restricted stock units for the year ended
December 31, 2024 under the Omnibus Plan:

Weighted-Average

Remaining
‘Weighted-Average Amortization
Grant-Date Period
Shares Fair Value (in Years)
Outstanding as of December 31, 2023 713,360 $ 21.25
Granted 226,739 23.90
Vested (305,348) 21.57
Forfeited (38,535) 20.30
Outstanding as of December 31, 2024 596,216 § 22.15 1.25

The restricted stock unit awards contain conditions associated with continued employment or service. Restricted
stock units granted in 2024 are expected to vest ratably over a one or three-year period on each anniversary of the grant date.
Shares of common stock will be issued to the award recipients on the vesting date. The weighted average fair value of
restricted stock units granted during the years ended December 31, 2024 and 2023 was $23.90 and $21.39, respectively. The
total fair value of shares vested during the years ended December 31, 2024 and 2023 was $6.6 million and $2.2 million,
respectively.
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During 2024, executives received a quarterly restricted stock unit grant comprising one-fourth of the annual equity-
based incentive component of their total compensation. The number of shares awarded will be determined based on a value
tied to the monthly average closing price of the Company’s common stock.

In June 2023, the Company announced an award comprised of 25% nonqualified stock options and 75% restricted
stock units to its CEO at the time as an incentive to remain employed by the Company through February 28, 2024. The first
one-third of the awards was granted in June 2023, the second one-third was granted in August 2023, and the remainder was
granted in November 2023. All of these awards will vest ratably over a two-year period irrespective of employment status
with expense related to these awards to be recognized by the Company through February 28, 2024. As part of the CEO’s
incentive package, the requisite service and exercise periods for his awards granted in 2023 prior to June 2023 were also
modified with expense related to the modification being recognized in June 2023 through February 2024.

In January 2024, the Company granted 60,000 performance stock units (PSU) in connection with the appointment of
its CEO, with a grant date fair value of $0.9 million using a Monte Carlo simulation model. The PSU award will vest, subject
to continued employment, in equal one-third increments upon the attainment of the rolling weighted average closing price of
the Company’s common stock equaling or exceeding each of $35.00, $50.00, and $65.00, in each case, for at least 90
consecutive trading days during the five-year performance period commencing on the grant date. Additionally, the Company
granted its CEO 40,000 restricted stock units which will vest entirely at the end of the four year service period.

As of December 31, 2024, the total unrecognized compensation expense related to unvested options and restricted
stock units was $7.1 million, which the Company expects to recognize over an estimated weighted-average period of
approximately 1.3 years.

17. Segment Reporting

The Company’s chief operating decision maker is its CEO, who is charged with management of the Company and is
responsible for the evaluation of operating performance and decision-making about the allocation of resources to operating
segments based on the measures of net sales and EBITDA.

As the Company uses the term, “EBITDA” is defined as income before interest expense, income taxes, depreciation
and amortization. The Company’s chief operating decision maker believes EBITDA is a meaningful measure and is useful as a
supplement to GAAP measures as it represents a transparent view of the Company’s operating performance that is unaffected
by fluctuations in property, equipment and leasehold improvement additions. The Company’s chief operating decision maker
uses EBITDA to perform periodic reviews and comparison of operating trends and to identify strategies to improve the
allocation of resources amongst segments.

As of December 31, 2024, the Company’s reportable segments were as follows:

® Debit and Credit;
e Prepaid Debit; and
e  Other.

Debit and Credit Segment

The Debit and Credit segment primarily produces secure debit and credit cards and provides card services, including
digital services, for U.S. card-issuing financial institutions. Products produced by this segment primarily include payment
cards, including contact, contactless, eco-focused, and magnetic stripe cards. This segment also provides personalization
services; instant issuance solutions, which provides customers the ability to issue an instant personalized debit or credit card
on-demand within a customer location; and other payment solutions such as digital push provisioning.
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Prepaid Debit Segment

The Prepaid Debit segment primarily provides integrated prepaid card services to prepaid program managers

primarily in the U.S., including tamper-evident secure packaging. This segment also produces payment cards issued on the
networks of the Payment Card Brands that are included in the tamper-evident secure packages.

Other

The Other segment includes corporate expenses.

Performance Measures of Reportable Segments

Net sales and EBITDA of the Company’s reportable segments, as well as a reconciliation of total segment EBITDA
to income from operations and net income for the years ended December 31, 2024 and 2023, were as follows:

Net sales
Products
Services
Total net sales
Cost of sales
Products(D
Services()
Depreciation and amortization
Total cost of sales
Gross profit
Operating expenses
Income (loss) from operations

EBITDA by segment:
Income (loss) from operations
Depreciation and amortization
Other income (expense)
EBITDA

Gross profit margin
EBITDA margin

* Calculation not meaningful.
(1) Exclusive of depreciation and amortization.

Year Ended December 31, 2024

Debit and Intersegment
Credit Prepaid Debit Other Eliminations Total
$ 251,146 $ — 3 — $  (1,138) $ 250,008
124,115 106,541 — (63) 230,593
375,261 106,541 — (1,201) 480,601
167,174 — — (1,138) 166,036
72,255 59,760 — (63) 131,952
7,737 3,657 — — 11,394
247,166 63,417 — (1,201) 309,382
128,095 43,124 — — 171,219
35,239 5,923 67,265 — 108,427
$ 92856 $ 37,201 $ (67,265 $ — $ 62,792
$§ 92856 $ 37,201 $ (67,265 § — $ 62,792
8,854 3,896 3,670 — 16,420
(82) (10) (3,586) — (3,678)
$ 101,628 $ 41,087 $ (67,181) $ — $ 75,5534
34.1% 40.5% * * 35.6%
27.1% 38.6% o e 15.7%
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Year Ended December 31, 2023

Debit and Intersegment
Credit Prepaid Debit Other Eliminations Total
Net sales
Products $ 250,047 $ — 3 — 3 (693) $ 249,354
Services 111,010 84,237 — (54) 195,193
Total net sales 361,057 84,237 — (747) 444,547
Cost of sales
Products(! 162,067 — — (693) 161,374
Services() 64,461 52,990 — (54) 117,397
Depreciation and amortization 7,753 2,534 — — 10,287
Total cost of sales 234,281 55,524 — (747) 289,058
Gross profit 126,776 28,713 — — 155,489
Operating expenses 31,870 3,786 58,243 — 93,899
Income (loss) from operations $ 94906 § 24927 § (58,243) § — § 61,590
EBITDA by segment:
Income (loss) from operations § 94906 $§ 24927 § (58,243) $ — $ 61,59
Depreciation and amortization 9,025 2,860 4,046 — 15,931
Other income (expense) 29 (1) (243) — (215)
EBITDA $ 103,960 $ 27,786 $ (54,440) $ — $ 77,306
Gross profit margin 35.1% 34.1% * * 35.0%
EBITDA margin 28.8% 33.0% & & 17.4%

* Calculation not meaningful.
(1) Exclusive of depreciation and amortization.

December 31,

2024 2023
Net income $ 19,521 § 23,985
Interest, net 34,087 26,913
Income tax expense 5,506 10,477
Depreciation and amortization 16,420 15,931
EBITDA $ 75,534 § 77,306

Balance Sheet Data of Reportable Segments
Total assets of the Company’s reportable segments as of December 31, 2024 and 2023 were as follows:

December 31,

2024 2023
Debit and Credit $ 248970 $§ 235,680
Prepaid Debit 60,621 38,265
Other 40,066 19,738
Total assets $ 349,657 $ 293,683

Capital Expenditures of Reportable Segments

Total capital expenditures of the Company’s reportable segments as of December 31, 2024 and 2023 were as follows:

December 31,
2024 2023
Debit and Credit $ 6,921 $ 5,116
Prepaid Debit 2,319 963
Other 17 326
Total capital expenditures $ 9,257 $ 6,405
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Item 9.  Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision of and with the participation of our management, including our CEO and our CFO, we
conducted an evaluation of the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-
15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) as of December 31, 2024. Disclosure
controls and procedures are designed to ensure that information required to be disclosed by us in our Exchange Act reports is
recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such
information is accumulated and communicated to our management, including our CEO and CFO, as appropriate to allow
timely decisions regarding required disclosure. Based upon that evaluation, as discussed below, our CEO and CFO have
concluded that, as of the end of the period covered by this Annual Report on Form 10-K, our disclosure controls and
procedures were effective as of December 31, 2024.

Management’s Report on Internal Control over Financial Reporting

Management, including our principal executive officer and principal financial officer, is responsible for establishing
and maintaining adequate internal control over financial reporting for the Company. The Company’s internal control over
financial reporting was designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation and fair presentation of published financial statements in accordance with generally accepted accounting
principles. The Company’s internal control over financial reporting includes those policies and procedures that (i) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets
of the Company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
Company are being made only in accordance with authorizations of the Company’s management and directors; and (iii)
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the
Company’s assets that could have a material effect on the financial statements.

Based on its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies and procedures may
deteriorate.

Management has assessed the effectiveness of the Company’s internal control over financial reporting as of
December 31, 2024 based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee
of Sponsoring Organizations of the Treadway Commission. Based on the results of its evaluation, the Company’s management
concluded that as of December 31, 2024, the Company’s internal control over financial reporting is effective. The Company’s
independent registered public accounting firm audited the consolidated financial statements and related notes in the Annual
Report on Form 10-K and have issued an audit report on the effectiveness of the Company’s internal control over financial
reporting. Their report appears in this Annual Report on Form 10-K.

Changes in Internal Control over Financial Reporting
There have been no changes in our internal control over financial reporting identified in connection with the

evaluation required by Rules 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during our fourth quarter of 2024
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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Item 9B. Other Information

During the three months ended December 31, 2024, no directors or officers of the Company adopted or terminated
any Rule 10b5-1 trading arrangements or non-Rule 10b5-1 trading arrangements (each as defined in Item 408(a) of Regulation
S-K).

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.
PART III
Item 10.  Directors, Executive Officers and Corporate Governance

The information required by this Item 10 is incorporated herein by reference to the discussion in “Proposal No. 1—
Election of Directors,” “Directors and Corporate Governance,” and “Executive Officers” of our definitive proxy statement for
the 2025 annual meeting of stockholders.

Code of Business Conduct and Ethics

The Company’s Code of Business Conduct and Ethics and Code of Conduct for Financial Officers that are applicable
to our Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer, are available on our website at
investor.cpicardgroup.com or in printed form upon request by writing to the attention of: Investor Relations, CPI Card Group
Inc. at 10368 West Centennial Road, Littleton, Colorado 80127.

Insider Trading Policy

We have adopted an Insider Trading Policy governing the purchase, sale, and/or other dispositions of our securities
by directors, officers, employees, agents and consultants, as well as the Company itself, that is designed to promote
compliance with insider trading laws, rules and regulations, and applicable listing standards. A copy of our Insider Trading
Policy is filed with this Annual Report on Form 10-K as Exhibit 19.1.

Item 11.  Executive Compensation

The information required by this Item 11 is incorporated herein by reference to the discussion in “Executive
Compensation,” and “Directors and Corporate Governance” of our definitive proxy statement for the 2025 annual meeting of
stockholders.
Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this Item 12 is incorporated herein by reference to the discussion in “Security

Ownership of Certain Beneficial Owners, Directors and Management,” and “Equity Compensation Plan Information Table” of
our definitive proxy statement for the 2025 annual meeting of stockholders.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this Item 13 is incorporated herein by reference to the discussion of “Directors and
Corporate Governance” and “Certain Relationships and Related Party Transactions” of our definitive proxy statement for the
2025 annual meeting of stockholders.

Item 14.  Principal Accountant Fees and Services
The information required by this Item 14 is incorporated herein by reference to the discussion in “Fees Paid to

Independent Registered Public Accounting Firm” of our definitive proxy statement for the 2025 annual meeting of
stockholders.
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Item 15.

PART IV

Exhibits and Financial Statement Schedules

The following documents are filed as part of this Form 10-K.

1. Financial Statements filed as a part of this document under Item 8.

Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets

Consolidated Statements of Operations and Comprehensive Income
Consolidated Statements of Stockholders’ Deficit

Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements

2. Financial Statement Schedule

All financial statement schedules have been omitted because they are not required, not applicable, or the required information
is included in the financial statements or notes thereto included in this Annual Report on Form 10-K.

3. Exhibits

3.1

3.1.1

32

4.1

4.2

43

4.4

10.1

10.2

10.3

Exhibit Description

Fourth Amended and Restated Certificate of Incorporation of CPI Card Group Inc. (incorporated by reference to

Amendment to Certificate of Incorporation of CPI Card Group Inc. (incorporated by reference to the Company’s
Current Report on Form 8-K filed on May 31, 2023).

Fourth Amended and Restated Bylaws of CPI Card Group Inc. (incorporated by reference to the Company’s
Current Report on Form 8-K filed December 13, 2024).

Form of Stock Certificate (incorporated by reference to the Company’s Registration Statement on Form S-1 (File
No. 333-206218)).

filed March 8, 2022).

Indenture, dated as of July 11, 2024, by and among CPI CG Inc., as issuer, CPI Card Group Inc., as a guarantor.
the subsidiary guarantors party thereto, and U.S. Bank Trust Company, National Association, as trustee and
notes collateral agent (incorporated by reference to the Company’s Current Report on Form 8-K filed July 11,
2024).

Form of 10.000% Senior Secured Notes due 2029 (included as Exhibit A to the Indenture included herewith as
Exhibit 4.3).

Guaranty and Security Agreement, dated as of July 11, 2024, among CPI Card Group Inc. and certain ofits
subsidiaries from time to time party thereto and JPMorgan Chase Bank N.A., as collateral agent (incorporated by
reference to the Company’s Current Report on Form 8-K filed July 11, 2024).

Credit Agreement, dated as of July 11, 2024, among CPI Card Group Inc., CPI CG Inc., the lenders from time to
time party thereto and JPMorgan Chase Bank N.A., as administrative agent and collateral agent (incorporated by
reference to the Company’s Current Report on Form 8-K filed July 11, 2024).

Registration Rights Agreement by and between CPI Card Group Inc. and the Tricor Funds (incorporated by
reference to the Company’s Current Report on Form 8-K filed on October 21, 2015).
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10.5

10.6**

10.7%*

10.8%%*

10.9%%*

10.10%**

10.11%*

10.12%**

10.13% **

10.14% **

10.15%*

10.16**

10.17**

10.18**

10.19%**

10.20**

10.21**

10.22%**

Form of Indemnification Agreement (incorporated by reference to the Company’s Registration Statement on
Form S-1 (File No. 333-206218)).

Current Report on Form 8-K filed September 29, 2017).
Form of Performance-Based Award Agreement under the CPI Card Group Inc. Omnibus Incentive Plan.

Form of 2024 Executive Short-Term Incentive Plan.

CPI Card Group Inc. U.S. Executive Severance and Change in Control Guidelines (incorporated by reference to
the Company’s Quarterly Report on Form 10-Q filed August 3, 2017).
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10.23%**

10.24**

10.25%*

10.26%* **

10.27

10.28

19.1%*
21.1%*
23.1*
31.1%*
31.2%

32.1%

97.1

101.INS*

101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*

104*

List of Subsidiaries of the Company.

Consent of Independent Registered Accounting Firm, KPMG LLP.

Certificate of Chief Executive Officer Required Under Section 302 of the Sarbanes-Oxley Act of 2002.
Certificate of Chief Financial Officer Required Under Section 302 of the Sarbanes-Oxley Act of 2002.

Certificate of Chief Executive Officer and Chief Financial Officer Required Under Section 906 of the Sarbanes-
Oxley Act 0f 2002.

Annual Report on Form 10-K filed March 7, 2024). o

XBRL Instance Document — the instance document does not appear in the Interactive Data File because its XBRL
tags are embedded within the Inline XBRL document.

Inline XBRL Taxonomy Extension Schema Document.

Inline XBRL Taxonomy Extension Calculation Linkbase Document.
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document.

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

*  Filed or furnished herewith.
** Management contract or compensatory plan or arrangement.
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Item 16. Form 10-K Summary
None.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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.

CPI CARD GROUP INC.

/s/ Jeftrey Hochstadt
Jeffrey Hochstadt
Chief Financial Officer

March 4, 2025

KNOWN BY ALL PERSONS BY THESE PRESENTS, that the individuals whose signatures appear below hereby
constitute and appoint John Lowe and Jeffrey Hochstadt and each of them severally, as his or her true and lawful attorneys-in-
fact and agents with full power of substitution and resubstitution for him and in his name, place and stead in any and all
capacities to sign any and all amendments to this Annual Report on Form 10-K and to file the same, with all exhibits thereto,
and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-
fact and agents, full power and authority to do or perform each and every act and thing requisite and necessary to be done in
connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them, or of his substitute or substitutes, may lawfully do to
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Name Title Date
/s/ John Lowe President, Chief Executive March 4, 2025
John Lowe Officer and Director

(Principal Executive Officer)

/s/ Jeffrey Hochstadt

Jeffrey Hochstadt

/s/ Donna Abbey Carmignani

Donna Abbey Carmignani

/s/ Hugh Sanford Riley

Hugh Sanford Riley

/s/ Thomas Furey

Thomas Furey

/s/ Ravi Mallela

Ravi Mallela

/s/ Nicholas Peters

Nicholas Peters

/s/ Marc Sheinbaum

Marc Sheinbaum

Chief Financial Officer
(Principal Financial Officer)

Chief Accounting Officer
(Principal Accounting Officer)

Chairman of the Board

Director

Director

Director

Director
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March 4, 2025

March 4, 2025

March 4, 2025

March 4, 2025

March 4, 2025

March 4, 2025

March 4, 2025
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/s/ Valerie Soranno Keating

Valerie Soranno Keating

/s/ Lisa Oleson

Lisa Oleson
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Director

Director

March 4, 2025

March 4, 2025




Exhibit 10.13

CPI CARD GROUP INC.
AMENDED AND RESTATED OMNIBUS INCENTIVE PLAN

PERFORMANCE-BASED AWARD GRANT NOTICE

CPI Card Group Inc. (the “Company”) hereby awards to Participant the Performance-Based Award
set forth below (the “Award”). The Award is subject to all of the terms and conditions as set forth in
this Performance-Based Award Grant Notice (the “Notice”), the attached Performance-Based Award
Agreement (the “Agreement”) and the CPI Card Group Inc. Amended and Restated Omnibus
Incentive Plan (the “Plan”). The Plan is available through your AST/EQ account and is and
incorporated herein in its entirety. Capitalized terms not explicitly defined herein but defined in the
Plan or the Agreement will have the same definitions as in the Plan or the Agreement. In the event of
any conflict between the terms of the Award and the Plan, the terms of the Plan will control.

Participant: [ ]
Grant Date: [ ]
Performance Period: [ ]
Target Award Amount: $[ ]

By Participant’s acceptance of this Award, you agree that this Award is granted under and governed
by the terms and conditions of the CPI Card Group Inc. Amended and Restated Omnibus Incentive

Plan and by the terms and conditions of the Performance-Based Award Agreement, each of which is
attached to this Notice.




CPI CARD GROUP INC.
AMENDED AND RESTATED OMNIBUS INCENTIVE PLAN

PERFORMANCE-BASED AWARD AGREEMENT

This PERFORMANCE-BASED AWARD AGREEMENT (this “Agreement”) is made
effective as of the Grant/Award Date set forth on the Notice hereto (the “Grant Date”) by and
between CPI Card Group Inc., a Delaware corporation (the “Company”), and the participant forth on
the Notice hereto (the “Participant™), pursuant to the CPI Card Group Inc. Amended and Restated
Omnibus Incentive Plan (the “Plan”). Capitalized terms that are not defined herein shall have the
meanings given to such terms in the Plan.

WHEREAS, the Company desires from time to time to grant Performance-Based Awards to
certain key Employees, Directors and Consultants of the Company and its Subsidiaries or Affiliates;

WHEREAS, the Company has adopted the Plan in order to effect such Awards; and

WHEREAS, the Participant is an Eligible Recipient as contemplated by the Plan, and the
Committee has determined that it is in the interest of the Company to grant this Award to the
Participant.

NOW, THEREFORE, in consideration of the premises and subject to the terms and conditions
set forth herein and in the Plan, the parties hereto agree as follows:

1. Grant of Performance-Based Award.

(a) The Company hereby grants to Participant this Performance-Based Award (the
“Award”), subject to adjustment, forfeiture and the other terms and conditions set forth below and in
the Plan. This Award represents Participant’s right to receive a cash payment with a target payment
amount set forth on the Notice, subject to Participant’s fulfillment of the conditions set forth in this
Agreement including, without limitation, the achievement of the performance criteria as approved by
the Committee and reflected in Exhibit A (the “Performance Goals”) during the performance period
reflected in the Notice (the “Performance Period”). Except as otherwise provided for in this
Agreement, the Award shall be settled in the form of a cash payment following the conclusion of the
Performance Period to the extent the underlying Performance Goals and other vesting conditions are
achieved, but in any event no later than March 15th following the conclusion of the Performance
Period.

2. Termination of Service.

(a) Continuous Service Required. Except as may otherwise be provided in the
Participant’s employment or other services agreement with the Company or any of its Affiliates and
which is in effect on the Grant Date, the Participant shall forfeit the Award upon a termination of
Service occurring for any reason prior to the vesting of the Award as described in Exhibit A
(including for or without Cause or due to the Participant’s voluntary resignation), other than due to
the Participant’s (i) termination due to death or Disability, (ii) Retirement or (ii) Qualifying
Termination (as defined below).




(b) Termination due to Death or Disability. Notwithstanding the foregoing, in the event
that the Participant’s Service terminates by reason of the Participant’s death or termination by the
Company due to Disability prior to the vesting of the Award as described in Exhibit A, the unvested
Award shall vest at the target achievement level as of the date of such termination of Service and
shall be paid to the Participant as soon as practicable thereafter, but in any case no later than March
15th of the year following the year in which such termination of Service occurs.

(©) Termination due to Retirement. In the event that the Participant’s Service terminates
by reason of the Participant’s Retirement, then the Award shall remain outstanding and shall be
eligible to vest based on actual achievement of the Performance Goals during the Performance Period
and shall be paid to the Participant following the conclusion of the Performance Period, but in any
case no later than March 15th of the year following the year in which the Performance Period
concludes; provided, however, if a Change in Control occurs following the Participant’s Retirement,
then the Award shall be settled within 60 days following such Change in Control based on the target
level of performance; provided, further, in the event of a Retirement following a Change in Control,
the Award shall be settled based on the target level of performance and shall be settled within 60 days
following such Retirement, in each case, subject to Section 12(e) of this Agreement.

3. Qualifying Terminations Following a Change in Control.

(a) Qualifying Termination. Notwithstanding any language in the Plan or the Participant’s
employment or other services agreement with the Company or any Affiliate to the contrary and
except as otherwise provided for in Section 2(c), the Award will not vest solely upon a Change in
Control unless the Award is not assumed by the Company’s successor or converted to an equivalent
value award upon substantially the same terms effective immediately following the Change in
Control in which case the unvested Award shall vest, upon such Change in Control, at the greater of
(i) the target level of performance and (ii) the estimated payout level per the Payout Grid in Exhibit
A (determined at the time of the Change in Control by the Committee as constituted prior to the
Change in Control consistent with the Company’s past practice and methodology and projections
utilized by the Company prior to the consummation of the Change in Control); provided that if the
Award constitutes nonqualified deferred compensation within the meaning of Section 409A of the
Code and the settlement of the Award would not be permitted under Section 409A of the Code
without subjecting the Award to additional taxes under Section 409A, then the Award shall vest upon
such Change in Control but shall be settled in accordance with Exhibit A or, if earlier, the
Participant’s termination of Service. In the event the Award is effectively assumed in a Change in
Control, if the Participant experiences a Qualifying Termination, the Award will immediately vest,
upon such Qualifying Termination, at the greater of (i) the target level of performance and (ii) the
estimated payout level per the Payout Grid in Exhibit A (determined at the time of the Change in
Control by the Committee as constituted prior to the Change in Control consistent with the
Company’s past practice and methodology and projections utilized by the Company prior to the
consummation of the Change in Control). A “Qualifying Termination” occurs if on or prior to the
two-year anniversary of a Change in Control or during any additional protection period applicable to
any outstanding equity or non-equity award specified in the Participant’s employment or other
services agreement with the Company or any of its Affiliates which is in effect on the Grant Date, the
Participant’s Service is




terminated (i) by the Company without Cause or (ii) by the Participant for Good Reason; provided,
however, if the protection period includes any period in advance of a Change in Control (the “Pre-
Change in Control Protection Period”) and the Participant’s Service is terminated during the Pre-
Change in Control Protection Period, then the Award shall remain outstanding during such Pre-
Change in Control Protection Period and shall vest and be settled in accordance with this Section 3(a)
only to the extent that a Change in Control occurs on or prior to the expiration of such Pre-Change in
Control Protection Period.

(b) Good Reason. For purposes of this Agreement, “Good Reason” shall have the same
meaning set forth in the Participant’s employment or other services agreement with the Company or
any of its Affiliates and which is in effect on the Grant Date. If the Participant is not party to such an
agreement that defines such term, “Good Reason” shall mean the occurrence of any of the following
circumstances or events:

1) a material reduction by the Company or its Affiliates of the Participant’s base
compensation (other than pursuant to an across-the-board reduction in base compensation
applicable to similarly situated service providers of the Company or its Affiliates);

(i1) the transfer of the Participant’s principal place of Service to a location fifty
(50) or more miles from its location immediately preceding the transfer, provided that any
requirement for the Participant to perform his/her work for the Company remotely shall not
constitute Good Reason hereunder; or

(iii)  the material diminution by the Company or its Affiliates of the Participant’s
duties or responsibilities with respect to his or her Service.

The Participant will provide the Company with written notice describing which of the
circumstances above is cause for the Good Reason termination within thirty (30) calendar
days after the occurrence of the event giving rise to the notice. The Company will have thirty
(30) calendar days from the receipt of such notice to cure the event prior to the Participant
exercising his or her right to terminate for Good Reason and, if not cured, the Participant’s
termination will be effective upon the expiration of such cure period.

4. Tax Withholding. The Company shall have the right to withhold from any payment
hereunder all applicable federal, state, local and other taxes as required by law. No cash payment
pursuant to the Award shall be made to the Participant until the applicable withholding taxes have
been satisfied in full.

5. Restrictive Covenants.

(a) In exchange for good and valuable consideration, including the Performance Cash
Award granted herein, the sufficiency of which is acknowledged, the Participant agrees as follows
(the “Restrictive Covenants™):

(1) Duties of Confidentiality. In recognition of the Confidential Information as
outlined below, the Participant agrees that until the earlier of the date that the Confidential
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Information becomes publicly available (other than through a breach by the Participant or by
anyone else who has a legal obligation to maintain confidentiality) or five years from the date
hereof, the Participant shall: (i) hold and safeguard all Confidential Information in trust for
the Company and its successors and assigns; (ii) not appropriate or disclose or make available
to anyone for use outside of the Company’s organization at any time, either during the
Participant’s Service with the Company or subsequent to the Participant’s termination of
Service with the Company for any reason, any Confidential Information, whether or not
developed by the Participant, except as required in the performance of the Participant’s duties
to the Companys; (iii) keep in strictest confidence any Confidential Information; and (iv) not
disclose or divulge, or allow to be disclosed or divulged by any person within the Participant’s
control, to any person, firm, or corporation, or use directly or indirectly, for the Participant’s
own benefit or the benefit of others, any Confidential Information.

(i1) Non-Disclosure. At all times during the Participant’s Service and thereafter, the
Participant shall not, without the Company’s prior written consent: (i) use or exploit for any
purpose not related to the Participant’s duties as an employee of the Company, or (ii) disclose
to any person or entity, other than an officer, director, or employee of the Company to whom
disclosure is reasonably necessary or appropriate in connection with the performance by the
Participant of his or her duties for the Company, or

(A) which is under a duty of confidentiality to the Company to maintain the
confidentiality of the Company’s information or

(B) to which the Company was instructed by a third party to disclose such third party’s
Confidential information,

any Confidential Information belonging to the Company or its clients or business partners or
marketing partners; provided, however, that Confidential Information shall not include any
information known or readily available to the public (other than as a result of an unauthorized
disclosure by the Participant).

(iii) Inventions and Intellectual Property. The Participant hereby assigns to
Company, the Participant’s entire right, title, and interest in any Intellectual Property
Developments. The Participant will promptly disclose Intellectual Property Developments to
Company’s management as appropriate and will, on the Company’s request, promptly execute
a specific assignment of title to the Company, and do anything else reasonably necessary to
enable the Company to secure a patent, copyright or other form of protection therefor in the
United States and in other countries. The Company is not required to designate the Participant
as author of any design, computer program or related documentation, or other work of
authorship assigned by the Participant to the company when distributed publicly or otherwise,
nor to make any distribution. The Participant waives and releases, to the extent permitted by
law, all of the Participant’s rights to the foregoing.

@iv) Trade Secrets, Whistleblower Protection.
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(A) 18 U.S.C. § 1833(b) provides: “An individual shall not be held
criminally or civilly liable under any Federal or State trade secret law for the
disclosure of a trade secret that—(A) is made—(i) in confidence to a Federal, State, or
local government official, either directly or indirectly, or to an attorney; and (ii) solely
for the purpose of reporting or investigating a suspected violation of law; or (B) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal.” Nothing in this Agreement is intended to conflict with 18
U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly
allowed by 18 U.S.C. § 1833(b). Accordingly, the parties to this Agreement have the
right to disclose in confidence trade secrets to federal, state, and local government
officials, or to an attorney, for the sole purpose of reporting or investigating a
suspected violation of law. The parties also have the right to disclose trade secrets in a
document filed in a lawsuit or other proceeding, but only if the filing is made under
seal and protected from public disclosure.

(B)  Notwithstanding anything to the contrary contained herein, no
provision of this Agreement shall be interpreted so as to impede the Participant (or any
other individual) from reporting possible violations of federal law or regulation to any
governmental agency or entity, including, but not limited to, the Department of
Justice, the Securities and Exchange Commission, the Congress, and any agency
Inspector General, or making other disclosures under the whistleblower provisions of
federal law or regulation. The Participant does not need the prior authorization of the
Company to make any such reports or disclosures and the Participant shall not be
required to notify the Company that such reports or disclosures have been made.

) Non-Competition and Non-Solicitation. During the period of the Participant’s
Service and for one (1) year following the termination thereof (the “Restricted Period”), the
Participant shall not and shall cause each of his or her Affiliates not to, directly or indirectly,
without the Company’s prior written consent:

(A)  Provide Competitive Products or Services to any other person or entity
who competes with, or within the Restricted Period commences to compete with, the
Company in the Business within the Restricted Area;

(B)  Call on or solicit, or assist any other person or entity in calling on or
soliciting, for Competitive Products or Services, any Restricted Customers/Business
Partners;

(C)  Provide Competitive Products or Services to any Restricted
Customers/Business Partners; or

(D)  Solicit, recruit, hire, or encourage, or attempt to or assist others to
solicit, recruit, hire, or encourage, any person employed by the Company to provide
services to any other person or entity who competes with, or within the Restricted
Period commences to compete with, the Company in the Business.
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(vi)  Participant’s Duties on Termination. In the event of termination of Service
with the Company, regardless of the circumstances of the termination, the Participant agrees
to deliver promptly to the Company all of its property and all Confidential Information, in
whatsoever form, including, but not limited to equipment, software, data files, databases,
notebooks, documents, memoranda, reports, files, samples, books, correspondence, lists, or
other written or graphics records relating to the Company which are or have been in his/her
possession or under his/her control.

(vii)  Other Covenants. For the avoidance of doubt, the Restrictive Covenants are in
addition to, and not in lieu of, any restrictive covenants to which the Participant may
otherwise be subject, whether under the terms of his or her employment or services agreement
or otherwise.

(viii) Acknowledgement. The Participant acknowledges that these Restrictive
Covenants are reasonably necessary to protect the Company’s and its clients’ and business
partners’ legitimate business interests. The Participant also acknowledges that by serving in
his or her current position, he/she is in an executive/management level position and has been
entrusted with access to trade secrets and confidential information that, if made available to
non-Company employees, would cause the Company to suffer damages which will be
difficult if not impossible to calculate because of the significant time, effort and expense the
Company expended in developing such trade secrets and confidential information. The
Participant shall confirm, in writing, that he/she is complying with the terms of this provision
in response to any inquiry by the Company.

(b) Definitions. For purposes of this Agreement:

1) “Business” means the business of providing payment technology, including,
without limitation, a comprehensive range of credit, debit, and prepaid card solutions,
complementary digital solutions, and Software-as-a-Service (SaaS) instant issuance.

(i1) “Competitive Products or Services” means products or services of the type in
which the Participant was involved on behalf of the Company at any time during the two (2)
year period preceding the termination of the Participant’s employment with the Company.

(iii))  “Confidential Information” means all proprietary and confidential
information belonging to the Company and its clients, business partners, and manufacturing
partners, including, but not limited to, trade secrets, as well as: (A) the Company’s products,
technology or processes, whether now existing or hereafter developed by the Company; (B)
the names, addresses, telephone numbers of customers, their buying habits, terms of sale
extended to customers, including credit terms, if any, or other practices of any Company
customers; (C) the Company’s prospective customer lists; (D) any and all information related
to the pricing of the Company’s products; (E) any and all information regarding the
Company’s marketing or branding strategies and/or campaigns and the costs thereof; (F)
information related to the Company’s design, manufacture, and distribution of its products;
(G) information pertaining to the identity of
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and contact information for the Company’s business partners and manufacturing partners; (H)
information (such as designs and marketing plans) belonging to the Company’s customers and
business partners that is not yet made available to the public; (I) identity of employees,
consultants, and agents of the Company and their respective terms of employment or
engagement; (J) information concerning customers or customer accounts of the Company’s
clients and other customer information, including ‘Personally Identifiable Financial
Information” as defined under Regulation P, 12 C.F.R. 216, or under the Gramm-Leach-Bliley
Act, 15 U.S.C. §§ 6801, et seq.; and (K) information that if disclosed would give the
Company’s competitors in the financial cards business an unfair competitive advantage over
the Company in the marketplace.

(iv)  “Intellectual Property Developments” means any idea, invention, design of a
useful article (whether the design is ornamental or otherwise), computer program and related
documentation, and other work of authorship hereafter made or conceived solely or jointly by
the Participant, or created wholly or in part by the Participant (whether or not such Intellectual
Property Developments are patentable, copyrightable or susceptible to other forms of
protection) if such Intellectual Property Developments relate to the actual or anticipated
business or research or development of the Company, or are suggested by or result from any
task assigned to the Participant or work performed by the Participant for or on behalf of the
Company. Excluded from the definition of “Intellectual Property Developments” are any
matters: (A) that the Participant cannot assign to the Company, because of prior agreement
with a third party; or (B) which were previously made or conceived solely or jointly by the
Participant; or (C) which were written wholly or in part by the Participant, but neither
published nor filed in any patent office. The Participant has identified all such matters on the
Conflict of Interest Disclosure Statement attached hereto, if any, specifying for each the
nature and date of conception and any document evidencing such matter (by date, title and
witness on document).

) “Restricted Customers/Business Partners” means the Company’s customers
and/or business partners with whom the Participant had any business-related contact or about
whom the Participant had access to any Confidential Information within the two (2) years
preceding the Participant’s termination of employment with the Company for any reason.

(vi) “Restricted Area” means the United States of America and Canada.

(© Reasonableness of Restrictions. The Participant agrees that the scope and duration of
the Restrictive Covenants are reasonable and necessary to protect the legitimate business interests of
the Company. The Participant also agrees that these Restrictive Covenants will not preclude the
Participant from obtaining other gainful employment in his or her profession.
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(d) Remedies for Breach.

6] Forfeiture of Award. In the event of the Participant’s breach of any of the
Restrictive Covenants during the Performance Period, the Award shall immediately be
forfeited.

(i)  Recoupment. In the event of the Participant’s breach of any of the Restrictive
Covenants, the Company shall be entitled to recover any amounts paid to the Participant upon
the vesting of the Award.

(i)  Other Relief. In the event of the Participant’s actual or threatened breach of this
Agreement, the Participant agrees that the Company will be entitled to provisional and
injunctive relief in addition to any other available remedies at law or equity.

6. Nontransferability of Award.

The Award granted hereunder may not be sold, transferred, pledged, assigned, encumbered or
otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution or,
on such terms and conditions as the Committee shall establish, to a permitted transferee.

7. Beneficiary Designation.

The Participant may from time to time name any beneficiary or beneficiaries (who may be
named contingently or successively) by whom any right under the Plan and this Agreement is to be
exercised in case of his or her death. Each designation will revoke all prior designations by the
Participant, shall be in a form reasonably prescribed by the Committee, and will be effective only
when filed by the Participant in writing with the Committee during his or her lifetime.

8. Transfer of Data.

The Participant consents to the Company or any Affiliate thereof processing data relating to
the Participant for legal, personnel, administrative and management purposes and in particular to the
processing of any sensitive personal data relating to the Participant. The Company may make such
information available to any Affiliate thereof, those who provide products or services to the Company
or any Affiliate thereof (such as advisers and payroll administrators), regulatory authorities, potential
purchasers of the Company or the business in which the Participant works, and as may be required by
law.

9. No Guarantee of Continued Service.

Nothing in the Plan or in this Agreement shall interfere with or limit in any way the right of
the Company or an Affiliate thereof to terminate the Participant’s Service at any time or confer upon
the Participant any right to continued Service.

10. Interpretation; Construction.

Any determination or interpretation by the Committee under or pursuant to this Agreement
shall be final and conclusive on all persons affected hereby. Except as otherwise expressly
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provided in the Plan, in the event of a conflict between any term of this Agreement and the terms of
the Plan, the terms of the Plan shall control.

11. Amendments.

The Committee may, in its sole discretion, at any time and from time to time, alter or amend
this Agreement and the terms and conditions of the Award in whole or in part, including without
limitation, amending the criteria for vesting set forth in Exhibit A hereof and substituting alternative
vesting criteria; provided that such alteration, amendment, suspension or termination shall not
materially impair the rights of the Participant under the Award without the Participant’s consent. The
Company shall give written notice to the Participant of any such alteration or amendment of this
Agreement as promptly as practicable after the adoption thereof. This Agreement may also be
amended by a writing signed by both the Company and the Participant.

12. Miscellaneous.

(a) Notices. All notices, requests, demands, letters, waivers and other communications
required or permitted to be given under this Agreement shall be in writing and shall be deemed to
have been duly given if (A) delivered personally, (B) mailed, certified or registered mail with postage
prepaid, or (C) sent by next-day or overnight mail or delivery, as follows:

@A) If to the Company:

CPI Card Group Inc.

10368 West Centennial Road

Littleton, CO 80127

Attention: Chief Human Resources Officer

(i1) If to the Participant, to the Participant’s last known home address,

or to such other person or address as any party shall specify by notice in writing to the Company. All
such notices, requests, demands, letters, waivers and other communications shall be deemed to have
been received (x) if by personal delivery on the day after such delivery, (y) if by certified or
registered mail, on the fifth business day after the mailing thereof, or (z) if by next-day or overnight
mail or delivery, on the day delivered.

(b) Binding_Effect; Benefits. This Agreement shall be binding upon and inure to the
benefit of the parties to this Agreement and their respective successors and assigns. Nothing in this
Agreement, express or implied, is intended or shall be construed to give any person other than the
parties to this Agreement or their respective successors or assigns any legal or equitable right, remedy
or claim under or in respect of any agreement or any provision contained herein.

() No Guarantee of Future Awards. This Agreement does not guarantee the Participant
the right to or expectation of future Awards under the Plan or any future plan adopted by the
Company.
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(d) Waiver. Subject to Section 409A of the Code, either party hereto may by written notice
to the other (i) extend the time for the performance of any of the obligations or other actions of the
other under this Agreement, (ii) waive compliance with any of the conditions or covenants of the
other contained in this Agreement and (iii) waive or modify performance of any of the obligations of
the other under this Agreement. Except as provided in the preceding sentence, no action taken
pursuant to this Agreement, including, without limitation, any investigation by or on behalf of either
party, shall be deemed to constitute a waiver by the party taking such action of compliance with any
representations, warranties, covenants or agreements contained herein. The waiver by either party
hereto of a breach of any provision of this Agreement shall not operate or be construed as a waiver of
any preceding or succeeding breach and no failure by either party to exercise any right or privilege
hereunder shall be deemed a waiver of such party’s rights or privileges hereunder or shall be deemed
a waiver of such party’s rights to exercise the same at any subsequent time or times hereunder.

(e) Code Section 409A Compliance. The Award is intended to be exempt from or comply
with the requirements of Code Section 409A and this Agreement shall be interpreted accordingly, and
each payment hereunder shall be considered a separate payment. Notwithstanding any provision of
this Agreement, to the extent that the Committee determines that any portion of the Award is subject
to Code Section 409A and fails to comply with the requirements of Code Section 409A,
notwithstanding anything to the contrary contained in the Plan or in this Agreement, the Committee
reserves the right to amend, restructure, terminate or replace the Award in order to cause such portion
of the Award to either not be subject to Code Section 409A or to comply with the applicable
provisions of such section. To the extent this Agreement provides for the Award to become vested
and paid upon the Participant’s termination of employment, the payment shall be made to the
Participant or his or her beneficiary upon the Participant’s “separation from service,” within the
meaning of Section 409A of the Code; provided that if the Participant is a “specified employee,”
within the meaning of Section 409A of the Code, then to the extent the Award constitutes
nonqualified deferred compensation, within the meaning of Section 409A of the Code, such payment
shall be made to the Participant or his or her beneficiary upon the earlier to occur of (a) the six-month
anniversary of such separation from service and (b) the date of the Participant’s death.

® Applicable Law. This Agreement shall be governed by and construed in accordance
with the law of the State of Delaware, regardless of the law that might be applied under principles of
conflict of laws. The Company and the Participant agree that the jurisdiction and venue for any
disputes arising under, or any action brought to enforce (or otherwise relating to), this Agreement
shall be exclusively in the courts in the State of Colorado, County of Arapahoe or Denver, including
the Federal Courts located therein (should Federal jurisdiction exist), and the Company and the
Participant hereby submit and consent to said jurisdiction and venue.

(2) Section _and Other Headings. The section and other headings contained in this
Agreement are for reference purposes only and shall not affect the meaning or interpretation of this
Agreement.

(h) Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and all of which together shall be deemed to be one and the
same instrument.
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@A) Erroneously Awarded Compensation. Notwithstanding any provision in the Plan or in
this Agreement to the contrary, this Award shall be subject to any compensation recovery and/or
recoupment policy adopted and amended from time to time by the Company to comply with
applicable law, including, without limitation, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, or to comport with good corporate governance practices.

)] Award Subject to the Plan. By electronically accepting this Agreement in accordance
with the administrative procedures established by the Company, the Participant acknowledges that
the Plan has been made available to the Participant and the Participant has had the opportunity to
review such Plan.

— Signature page follows —
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Notwithstanding anything in this Agreement or in the Plan to the contrary, the Committee hereby
reserves the right, in its sole discretion, to terminate and cancel this Award if the Participant fails
to accept this Agreement on or prior to six weeks from the Grant Date.

IN WITNESS WHEREOF, the Company and the Participant have duly executed this
Agreement as of the date first above written.

CPI CARD GROUP INC.

By:

Name:

Title:

PARTICIPANT

Agreed via electronic acceptance

Name:

Signature:

Note to Participant: Any conflicts of interest or other disclosures to be made by Participant at the time of
signing this Agreement shall be set forth on a Conflicts of Interest Disclosure Statement attached to this
Agreement. Participant has not made any disclosures if there is no such statement attached.

There is I:I is not I:I Conflicts of Interest Disclosure Statement attached to this Agreement.

Participant’s Initials:
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Exhibit 10.14

CPI CARD GROUP INC.
2024 EXECUTIVE SHORT-TERM INCENTIVE PLAN

Purpose. This CPI Card Group Inc. (the “Company”) Executive Short-Term Incentive Plan (the
“Plan”) is designed to align the interests of the Company and eligible key employees of the Company Group,
as defined herein.

Adoption of the Plan. The Company, intending to be legally bound, hereby adopts the Plan effective as
of January 1, 2024 (the “Effective Date”). The Plan shall be in effect from the Effective Date and shall
continue through December 31, 2024, unless earlier terminated or amended by the Company in accordance
with Section 8(e) (the “Term”). The expiration or termination of the Term shall not in any event reduce or
adversely affect any amounts due to any Participant hereunder for any Performance Period ending on or before
such date.

General. Unless explicitly provided for in a written agreement between the Company and a
Participant, the compensation provided under the Plan is intended to be in addition to all other compensation
payable to Participants under any employment agreement or incentive plan or program in effect with the
Company or its direct or indirect subsidiaries.

Definitions. For purposes of this Plan:

“Adjusted EBITDA” means EBITDA as may be adjusted for (i) stock compensation expense,
(i) foreign currency changes, (iii) legal costs incurred with certain patent, shareholder and other litigation, (iv)
impairments, (v) restructuring charges, (vi) operations discontinued, divested or restructured, including
severance costs, (vii) charges directly related to acquisitions and divestitures, (viii) executive officer severance
payments, (ix) other significant, unusual and non-recurring charges as determined by the Committee in its sole
discretion, and (x) for the fourth quarter and on an annual basis, sales work-in-process. For the avoidance
of doubt, (i) Adjusted EBITDA shall not be adjusted for sales work-in-process in the first, second or third
calendar quarters of the applicable calendar year and (ii) the Committee may resolve to modify the foregoing
adjustments during the Term without amending the Plan.

“Annual Performance Incentive” means the amount designated as the Annual Performance
Incentive in a Participant’s Participation Statement.

“Board’ means the Company’s Board of Directors.

“Cause” means, unless otherwise specified in a Participant’s employment or other written
agreement between the Participant and the Company in effect as of the date of the Participant’s termination of
employment, the Participant’s (i) material breach of Participant’s duties and responsibilities, which is not
remedied within thirty (30) days after the Company gives the Participant written notice specifying such
breach, (ii) commission of a felony, (iii) commission of or engaging in any act of fraud, embezzlement, theft, a
material breach of trust or any material act of dishonesty involving the Company or its subsidiaries, which, in
each case, proximately causes substantial and material economic injury to the Company and its
subsidiaries, taken as a whole, (iv) significant violation of the code of conduct of the Company or its
subsidiaries or of any statutory or common law duty of loyalty to the Company or its subsidiaries, or (v) the
Participant’s material breach of any written covenant or agreement with the Company or its subsidiaries not to
disclose any confidential information related to the Company or its subsidiaries, or not to compete or interfere
with the Company or its subsidiaries,




which, in each case that, if susceptible to remedy, is not remedied within thirty (30) days after the Company
gives the Participant written notice specifying such breach.

“Committee” means the Compensation Committee of the Board.

“Company Group” means the Company and its direct and indirect subsidiaries. “Disability”
means, unless otherwise specified in a Participant’s employment or other written agreement between the
Participant and the Company in effect as of the date of the Participant’s termination of employment, a
Participant’s inability, due to physical or mental incapacity, to perform the essential functions of the
Participant’s job, for one hundred eighty (180) consecutive days.

“EBITDA” means the Company’s earnings from continuing operations, before interest, taxes,
depreciation, and amortization as determined in accordance with past practice.

“Good Leaver” means a Participant whose employment or service with the Company Group is
terminated by the Company for a reason other than Cause, is terminated by the Participant for Good Reason or
is terminated due to the Participant’s death or Disability.

“Good Reason” means, unless otherwise specified in a Participant’s employment or other
written agreement between the Participant and the Company in effect as of the date of the Participant’s
termination of employment, any of the following, in each case, without the Participant’s written consent: (i) a
change in the Participant’s title or any material diminution of Participant’s responsibilities or authority or the
assignment of any duties inconsistent with the Participant’s position, in each case, compared to what was in
effect as of the Effective Date; (ii) a reduction of the Participant’s annual base salary; or (iii) a relocation of the
Participant’s principal office location more than fifty (50) miles from the Company’s offices at which the
Participant is based as of the Effective Date (except for required travel on the Company’s business to an extent
substantially consistent with the Participant’s business travel obligations as of the Effective Date or remote
work arrangements). Notwithstanding the foregoing, the occurrence of an event that would otherwise
constitute Good Reason will cease to be an event constituting Good Reason upon any of the following: (x) the
Participant’s failure to provide written notice to the Company within thirty (30) days of the first occurrence of
such event; (y) substantial correction of such occurrence by the Company within thirty (30) days following
receipt of the Participant’s written notice described in (x); or (z) the Participant’s failure to actually terminate
employment within the thirty (30)-day period following the expiration of the Company’s thirty (30)-day cure
period.

“Net Sales” means net sales adjusted for work-in-process on a quarterly basis. On an annual
basis, sales work-in-process is included in “Net Sales” in accordance with U.S. GAAP. For the avoidance of
doubt, Net Sales shall not be adjusted for sales work-in-process in the first, second or third calendar quarters of
the applicable calendar year.

“Participant” shall have the meaning ascribed thereto in Section 5 hereof.

“Participation Statement” means the statement provided to a Participant describing the
Participant’s opportunity to earn a Performance Incentive under this Plan.

“Performance Goals” means the Performance Metrics established by the Committee for the
Board and set forth in Exhibit A hereto, that will consist of (i) Quarterly Threshold Performance Goals, (ii)
Quarterly Target Performance Goals, (iii) Quarterly Maximum Performance Goals (collectively, the




“Quarterly Performance Goals”), (iv) Annual Threshold Performance Goals, (v) Annual Target Performance
Goals, and (iv) Annual Maximum Performance Goals (collectively, the “Annual Performance Goals™).

“Performance Incentive” means the Quarterly Performance Incentive and the Annual
Performance Incentive.

“Performance Metric” means the specific performance criteria used in determining
Performance Goals for the Performance Period; provided that each Performance Metric shall be adjusted on a
pro forma basis to take into account any acquisitions or dispositions consummated during the Performance
Period. To the extent relevant, the Committee shall have the discretion to adjust the Performance Metrics to
exclude costs and benefits associated with the Company’s restructuring and other unusual and/or non-recurring
items.

“Performance Period” means with respect to the calendar year indicated in a Participant’s
Participation Statement, (i) for a Participant’s Quarterly Performance Incentive, each successive calendar
quarter commencing on January 1 of such calendar year (each, a “Quarterly Performance Period”), and (ii)
for a Participant’s Annual Performance Incentive, such calendar year (an “Annual Performance Period”).

“Quarterly Performance Incentive” means the amount designated as the Quarterly
Performance Incentive in a Participant’s Participation Statement.

“Section 409A4” means Section 409A of the Internal Revenue Code of 1986, as amended.

Eligible Participants. Each person designated by the Committee from time to time shall be a

Participant under the Plan and eligible to receive a Quarterly Performance Incentive and an Annual
Performance Incentive with respect to each applicable Performance Period.

Term of Participation.

Quarterly Performance Incentive. Quarterly Performance Incentives will be earned in
accordance with this Section 6(a).

Single Quarter Measurement. Subject to the provisions of this Plan and any
Participation Statement, each Participant shall earn a Quarterly Performance Incentive as of the end
of each applicable Quarterly Performance Period, depending upon the extent to which the
Performance Goals have been achieved for such Quarterly Performance Period; provided, however,
that payment of any Quarterly Performance Incentive to a Participant shall not exceed 100% of the
target opportunity for such Quarterly Performance Incentive (set forth in the Participant’s Participation
Statement) regardless of the extent to which the Company may exceed the Performance Goals for such
Quarterly Period (the “Quarterly Payment Cap”).

Annual Performance Incentive. Annual Performance Incentives will be earned in
accordance with this Section 6(b).

Annual Measurement. Subject to the provisions of this Plan and any Participation




Statement, each Participant shall earn an Annual Performance Incentive as of the end of the applicable
Annual Performance Period, depending upon the extent to which the applicable Performance Goals
have been achieved for such Annual Performance Period.

Annual True-Up. For each Participant, the Company shall perform a year- end “true-
up” calculation to determine if each such Participant is owed an additional payment (“7True-Up
Payment”) up to the Incentive Cap as a result of the applicability of the Quarterly Payment Cap to the
payment of any Quarterly Performance Incentives. Subject to the Incentive Cap, the Company shall
pay an annual True-Up Payment at the end of the applicable Annual Performance Period equal to the
excess of (i) the aggregate Quarterly Performance Incentives that would have been payable to the
Participant if the Quarterly Payment Cap were not applied over (ii) the aggregate amount of Quarterly
Performance Incentives previously paid to the Participant pursuant to Section 6(a).

The Annual Measurement and the Annual True-Up will be subject to adjustment
should the aggregate amount of the total Performance Incentives previously paid to the Participant be
in excess of the annual aggregate year end performance.

Performance Goals. Exhibit A sets forth the (i) relevant Performance Goals for each
Performance Period and (ii) the percentage of each Participant’s Quarterly Performance Incentive amount and
Annual Incentive Performance amount payable upon the achievement of the applicable Performance
Goals. The payout schedule for a Performance Incentive for a Participant shall be based on the (a)
Participant’s individual target payment amount that has been approved by the Committee and included in the
Participant’s Participation Statement and (b) the level of achievement of the applicable Performance Metrics
for a particular Performance Period. Except as otherwise may be provided by the Committee, in its sole
discretion, no Performance Incentive shall be payable for a Performance Metric unless the applicable
Threshold Performance Goals for such Performance Metric (set forth in Exhibit A) are achieved.
Notwithstanding anything to the contrary herein, the Committee shall have the right, in its sole discretion, to
modify (including any increase or reduction) or eliminate all or any portion of any Performance Incentive
payable to a Participant based on individual performance or any other factors that the Committee, in its
discretion, shall deem appropriate. For avoidance of doubt, in no circumstance shall any increase modification
of the Performance Incentive be more than the Incentive Cap.

Incentive Cap. The cumulative payment to any Participant of any amounts hereunder,
including the Quarterly Performance Incentives, the Annual Performance Incentive and the True-Up Payment,
shall not exceed the applicable maximum Performance Metrics established by the Committee (the “Incentive
Cap”) relating to such Participant’s target opportunity for Quarterly Performance Incentives and Annual
Performance Incentive (set forth in the Participant’s Participation Statement) regardless of the extent to which
the Company may exceed the Performance Goals for any Performance Period.

Continued Employment. Except as set forth below, to earn a Performance Incentive for any
Performance Period, a Participant must remain employed by the Company Group through the date on which
the Performance Incentive for the applicable Performance Period is paid. Except as set forth in this Section
6(e), a Participant whose employment with the Company terminates for any reason prior to the date on which
the Performance Incentive for the applicable Performance Period is paid shall forfeit the right to any
Performance Incentive for that Performance Period. Notwithstanding the foregoing, a Participant who
becomes a Good Leaver shall be entitled to a pro rata portion (based on the percentage of the applicable
Quarterly Performance Period the Participant was employed by the Company Group at the time the




Participant became a Good Leaver) of the associated Quarterly Performance Incentive that would otherwise
have been earned for such Quarterly Performance Period determined based on actual achievement of the
relevant Performance Goals. For the avoidance of doubt, a Participant who becomes a Good Leaver shall not
be entitled to a pro rata portion of the Annual Performance Incentive that would have been earned for such
Annual Performance Period unless otherwise (and only to the extent) determined by the Committee in its sole
discretion.

Performance Certification. Promptly after the end of each Performance Period and as soon as quarterly
or annual financials, as applicable, are estimable, the Committee shall certify the degree to which the
applicable Performance Goals have been achieved and the amount of the applicable Performance Incentive
payable to each Participant hereunder. Any Performance Incentive required to be made under this Plan shall be
paid on a fully-vested basis by the Company as soon as practicable after the end of the applicable Performance
Period, but in any event not less than (i) forty five (45) days after the end of the Performance Period with
respect to the Quarterly Performance Incentive for the first, second and third Quarterly Performance Periods,
and (ii) two and a half (2)2) months after the end of the Annual Performance Period with respect to the fourth
quarter Quarterly Performance Incentive and the Annual Performance Incentive.

Plan Administration. This Plan shall be administered by the Committee. The Committee is given full
authority and discretion within the limits of this Plan to establish such administrative measures as may be
necessary to administer and attain the objectives of this Plan and may delegate the authority to administer the
Plan to an officer of the Company. The Committee (or its delegate, as applicable) shall have full power and
authority to construe and interpret this Plan and any interpretation by the Committee shall be binding on all
Participants and shall be accorded the maximum deference permitted by law.

All rights and interests of Participants under this Plan shall be non-assignable and nontransferable, and
otherwise not subject to pledge or encumbrance, whether voluntary or involuntary, other than by will or by the
laws of descent and distribution. In the event of any sale, transfer or other disposition of all or substantially all
of the Company’s assets or business, whether by merger, stock sale, consolidation or otherwise, the Company
may assign this Plan to the acquirer in such transaction.

Any payment to a Participant in accordance with the provisions of this Plan shall, to the extent thereof,
be in full satisfaction of all claims against the Company Group related to this Plan, and the Company may
require Participant, as a condition precedent to such payment, to execute a receipt and release to such effect.

Payment of amounts due under the Plan shall be provided to a Participant in the same manner as
Participant receives his or her regular paycheck or by mail at the last known address of Participant in the
possession of the Company, at the discretion of Committee. The Company may deduct all applicable taxes and
any other withholdings required to be withheld with respect to the payment of any award pursuant to this Plan.

The Company shall not be required to establish any special or separate fund or to make any other
segregation of assets to ensure the payment of any award provided for hereunder. Performance Incentive
payments shall not be considered to be extraordinary, special incentive compensation, and such payments will

not be included as “earnings,” “wages,” “salary,” or “compensation” in any welfare, life insurance or other
arrangement of the Company Group.




The Company shall have the right, in its sole discretion, to modify, supplement, suspend or terminate
this Plan at any time; provided that, except as required by law, in no event shall any amendment or termination
adversely affect the rights of Participants regarding any Performance Incentive for a Performance Period that
has commenced as of the date of such action without the prior written consent of the affected Participants.

Nothing contained in this Plan shall in any way affect the right and power of the Company to
discharge any Participant or otherwise terminate his or her employment at any time or for any reason or to
change the terms of his or her employment in any manner.

Except as otherwise provided under this Plan, any expense incurred in administering this Plan shall be
borne by the Company.

Captions preceding the sections hereof are inserted solely as a matter of convenience and in no way
define or limit the scope or intent of any provision hereof.

The administration of the Plan shall be governed by the laws of Colorado, without regard to the
conflict of law principles of any state. Any persons or corporations who now are or shall subsequently become
parties to the Plan shall be deemed to consent to this provision.

The Plan is intended to be exempt from the requirements of Section 409A and each payment
hereunder shall be considered a separate payment. To the extent that the Plan is not exempt from the
requirements of Section 409A, the Plan is intended to comply with the requirements of Section 409A and shall
be limited, construed and interpreted in accordance with such intent. In the event that amounts payable
hereunder are considered “deferred compensation” subject to Section 409A and the Participant is a “specified
employee” for purposes of Section 409A, then no payment of any amount that is due under this Plan because
of a “separation from service” (as defined in Section 409A without regard to alternative definitions thereunder)
will be paid before the date that is six months following the date of such Participant’s “separation from
service” (as defined in Section 409A without regard to alternative definitions thereunder) or, if earlier, the date
of the Participant’s death, unless such payment can be made in a manner that complies with Section 409A, and
any amounts so deferred will be paid in a lump sum on the day after such six month period elapses.
Notwithstanding the foregoing, in no event whatsoever shall the Company be liable for any additional tax,
interest, income inclusion or other penalty that may be imposed on a Participant by Section 409A or for
damages for failing to comply with Section 409A.

Nothing contained in this Plan is intended to limit the Participant’s ability to (i) report possible
violations of law or regulation to, or file a charge or complaint with, the Securities and Exchange Commission,
the Equal Employment Opportunity Commission, the National Labor Relations Board, the Occupational
Safety and Health Administration, the Department of Justice, the Congress, any Inspector General, or any
other federal, state or local governmental agency or commission (“Government Agencies”), (ii) communicate
with any Government Agencies or otherwise participate in any investigation or proceeding that may be
conducted by any Government Agency, including providing documents or other information, without notice to
the Company or (iii) under applicable United States federal law to (A) disclose in confidence trade secrets to
federal, state, and local government officials, or to an attorney, for the sole purpose of reporting or
investigating a suspected violation of law or (B) disclose trade secrets in a document filed in a lawsuit or other
proceeding, but only if the filing is made under seal and protected from public disclosure.




The awards granted under this Plan and any payment under this Plan are subject to forfeiture, recovery
by the Company or other action pursuant to the applicable Participation Statement or any Company clawback
or recoupment policy of the Company, including without limitation any such policy which the Company may
be required to adopt under the Dodd-Frank Wall Street Reform and Consumer Protection Act and
implementing rules and regulations thereunder, or as otherwise required by law.




Exhibit 10.26

TRANSITION AND SEPARATION AGREEMENT

THIS TRANSITION AND SEPARATION AGREEMENT (“Agreement”) is entered into between
Sarah Kilgore (“Employee”) and CPI Card Group Inc. (“Employer”) (collectively, “the Parties”).

A. WHEREAS, Employee has been employed by Employer as a Chief Legal and Compliance
Officer and Corporate Secretary.

B. WHEREAS, Employee and Employer wish to amicably end the employment relationship.

C. WHEREAS, Employee is subject to the Executive Severance Guidelines adopted by the
Employer on June 22, 2017 as in effect on January 25, 2024 (“Severance Guidelines”).

NOW THEREFORE, in consideration of the promises and covenants contained herein, Employer and
Employee agree as follows:

1. Transition and Separation from Employment.

a. Transition and Separation. Employee and Employer understand and agree that,
effective as of January 25, 2024 (the “Transition Date”), Employee will resign from Employee’s
position as Chief Legal and Compliance Officer and Corporate Secretary of Employer and will be
relieved of all duties, except as otherwise set forth herein. For the entire period between the Transition
Date and September 30, 2024 (the “Termination Date” and such period the “Transition Period”),
Employee will be considered a non-executive in the role of Senior Advisor, during which time
Employee shall be available to provide transition services (the “Transition Services”) upon Employer’s
request as set forth in a side letter (“Letter”) to this Agreement. As of the Termination Date, and
subject to the remainder of this Agreement, Employee will be terminated without Cause (as defined in
the Severance Guidelines) and Employee’s employment and performance of any Transition Services
will cease. Employer will pay Employee all compensation earned through the Termination Date and
any accrued and unused vacation pay through the Termination Date on the Termination Date (the
“Final Pay”). Employee is not required to sign this Agreement (or the Supplemental Release attached
as Exhibit A hereto (the “Supplemental Release”)) in order to receive her Final Pay.

b. Transition Benefits. During the Transition Period: (i) Employee shall continue to be an
employee of Employer and shall continue to receive the Employee’s base salary as in effect on the
Transition Date (which the Parties acknowledge is $400,000), paid in prorated installments in
accordance with the Employer’s ordinary payroll practices; and (ii) Employee shall continue to
participate in any incentive, welfare or retirement benefit plans in which Employee participated as of
the Transition Date, including a prorated payment under the Short Term Incentive Plan (“STIP”) with
a target bonus opportunity equal to $225,000 on the same terms (including, for the avoidance of doubt,
with respect to any “true-ups” or similar adjustments) as similarly situated employees and subject to
the eligibility and other terms and conditions of each such plan; provided, that (A) Employee’s
payment under the 2024 STIP shall be based solely on the corporate performance criteria established
for the 2024 STIP, with no adjustment for personal performance (or, if personal performance is a
calculated component of the payout calculation, Employee’s personal performance shall be deemed
achieved at the target level for such component), (B) Employee shall not be required to be employed
on the payment date in order to receive a payment under the 2024 STIP and (C) the 2024 STIP
payment shall be made at the same time payments under the 2024 STIP are made to similarly situated
employees, and in any case no later than March 15, 2025. For the avoidance of doubt, if the 2024 STIP
has quarterly and annual components, Employee shall be eligible for a quarterly bonus for all quarters
during the




Transition Period and a prorated annual bonus for 2024. The benefits described in this Paragraph 1(b)
are referred to herein as the “Transition Benefits”. For the avoidance of doubt, Employee shall not be
entitled to receive a 2024 Long-Term Incentive Plan award or any other equity grant from the
Company during the Transition Period.

c. Acceleration of Termination Date. Notwithstanding the above provisions of
Paragraphs 1(a) and 1(b), Employer may only accelerate the Termination Date (and thus the Transition
Period will end) on a date prior to September 30, 2024 if Employer determines that Employee engaged
in Cause (as defined in the Severance Guidelines).

2. Consideration by Employer. As consideration for Employee’s promises and obligations under
this Agreement, including but not limited to, the general release set forth in Paragraph 4 of this Agreement, the
Supplemental Release attached as Exhibit A, and the restrictive covenants set forth in Paragraph 9, Employer
will provide Employee with the following severance benefits (collectively, the “Severance Benefits”), to which
Employee is not otherwise entitled, provided that Employee (i) is not terminated for Cause (as defined in the
Severance Guidelines) prior to the Termination Date; and (ii) signs, returns, and does not revoke this
Agreement or the Supplemental Release as described herein and complies with their terms:

a. Severance Pay. The total gross amount of $625,000 (the “Separation Pay”) less
applicable deductions and withholding requirements, which the Parties agree is equivalent to the sum
of one (1) year of Employee’s base pay and 2024 STIP target bonus and which shall be paid as salary
continuation for a period of one (1) year following the Termination Date on a pro-rata basis in
accordance with the Employer’s regular payroll schedule, commencing on the first regular payroll
period after expiration of the revocation period set forth in Paragraph 12 of this Agreement (the
“Severance Period”), but in any event no later than sixty (60) days following the Employee’s
“separation from service” under Section 409A of the Internal Revenue Code of 1986, as amended, and
with the first payment to include the pro-rata portion that would have been paid between Employee’s
“separation from service” and such first payment.

b. Outplacement. Six (6) months of executive outplacement services, with the provider
to be chosen by Employee, subject to Employer’s reasonable approval. Such outplacement services
must be initiated, if at all, within three (3) months following the Termination Date.

c. Insurance Premiums. If Employee is eligible for the continuation of medical, dental
and vision insurance for Employee and/or eligible dependents pursuant to the Consolidated Omnibus
Budget Reconciliation Act of 1986 (“COBRA”), Employee and/or eligible dependents shall receive
such continuation coverage, subject to the conditions and requirements of COBRA, to the extent
permitted by COBRA. Employer will pay an amount equal to its portion of the group health premium
which Employee is enrolled in at the time of separation. Such payment is included in the Separation
Pay and will be made through the end of the installments identified in Paragraph 2.a. above. If this
Agreement does not become effective, and/or if Employee does not timely elect COBRA Coverage,
Employee’s current health care coverage will end on January 31, 2024 or the last day of any month in
which the Termination Date falls.

d. Equity Treatment. Subject to Employee’s continued compliance with the terms of this
Agreement including, for the avoidance of doubt Paragraph 2(e) below, and Employee’s continued
service through the Termination Date, Employee shall be eligible to receive (i) continued vesting of
Employee’s outstanding stock options with respect to the Company through September 30, 2027, with
Employee’s outstanding stock options exercisable through the earlier of (x) the maximum expiration
date of such stock options and (y) and the two-year anniversary of

Page 2 of 12




the expiration of the Severance Period and (ii) Employee’s outstanding restricted stock units shall
continue to vest during the Transition Period and, upon the expiration of the Transition Period, the
unvested portion of the outstanding restricted stock units as of such date shall accelerate and be settled
by the Company no later than March 15, 2025.

e. Cooperation. During the Transition Period and for the duration of the Severance
Period (collectively, the “Cooperation Period”), Employee shall, upon Employer’s request, be
generally available to Employer to respond to questions from Employer related to matters with respect
to which Employee has or had special knowledge and expertise arising from Employee’s employment,
and shall cooperate fully in any administrative, investigative, litigation or other legal matter(s) that
may arise or have arisen involving Employer or any of the other Releasees and which in any way
relate to or involve Employee’s employment. Employee’s obligation to cooperate hereunder shall
include, without limitation, being available for questions or inquiries from the Employer, appearing
from time to time for depositions, conferences, strategy sessions and interviews, and providing
Employer with the full benefit of Employee’s knowledge with respect to any such matter. Employee’s
cooperation will be scheduled after reasonably taking into account Employee’s other commitments.
Employee shall be reimbursed for reasonable out-of-pocket expenses that Employee incurs in
rendering cooperation pursuant to this Paragraph in a timely manner.

f. Compliance with Agreement. Employee understands and agrees that such Separation
Benefits outlined in this Paragraph 2 are expressly conditioned upon Employee’s compliance with the
terms of this Agreement and the Supplemental Release. Should Employee violate such term(s),
Employee will not receive any further payments or benefits from Employer.

3. Continuation or Conversion of Benefits. Except to the extent provided herein, all employment
benefits provided to Employee will terminate as described in accordance with the terms of the applicable
benefit plans.

4. General Release by Employee. Employee individually and on behalf of her heirs, personal
representatives, successors and assigns, hereby forever releases, waives and discharges Employer and any
parent, subsidiary or otherwise affiliated corporation, partnership, firm or business, and their respective present
and former directors, officers, sharcholders, owners, managers, supervisors, employees, partners, attorneys,
agents and representatives, and their respective successors, heirs and assigns (jointly and severally referred to
as “Releasees”), from any and all actions, causes of action, claims, charges, demands, losses, damages, costs,
attorneys’ fees, judgments, liens, indebtedness and liabilities of every kind and character, if any, whether
known or unknown, suspected or unsuspected, that Employee may have or claim to have, in any way relating
to and/or arising out of any event or act of omission or commission occurring prior to Employee’s execution of
this Transition and Separation Agreement, or in any way relating to or arising out of this Agreement and/or
Employer’s conduct pursuant to this Agreement and/or any tort, statutory or contract claims Employee may
have against any of the Releasees, arising or existing through the date of this Agreement (collectively,
“Claims”), including but not limited to:

a. Claims arising under federal, state, or local laws prohibiting age, sex, sexual orientation, gender
expression, marital status, race, color, creed, national origin, disability, handicap, religion, and any
other form of discrimination, lawful off-duty conduct, or retaliation, including but not limited to,
the 1866 Civil Rights Act, 42 U.S.C. § 1981, the Equal Pay Act, 29 U.S.C. § 206(d), the Americans
With Disabilities Act, 42 U.S.C. § 12101, the Age Discrimination in Employment Act of 1967, 29
U.S.C. § 621 et seq., as amended, including as amended by The Older Workers Benefit Protection
Act, Pub. Law 101-433, 104 Stat. 978 (1990), Title VII of the 1964 Civil Rights Act, as amended,
42 U.S.C. § 2000e et seq.; the
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Family and Medical Leave Act; the Employee Retirement Income Security Act; the Occupational
Safety and Health Act; the Families First Coronavirus Response Act; the Colorado Anti-
Discrimination Act, as amended, Colo. Rev. Stat. §§ 24-34-401 to -406; Colo. Rev. Stat. §§ 8-5-101
to -105 (equal pay); Colo. Rev. Stat. §§ 24-114-101 to -103 (whistleblower protection for private
employees under contract with the state); Colo. Rev. Stat. § 13-71-126 (jury duty leave); Colo. Rev.
Stat. § 1-7-102 (voter leave); and Colo. Rev. Stat. § 24-34-402.5 (off-duty activities);

b. Any and all other claims, whether grounded in contract or tort theories, including, but not limited
to: tort claims, or express or implied contract, quasi contract, or promissory estoppel claims;

c. Retaliatory or wrongful termination claims, or claims alleging constructive discharge; and

d. Any claims based upon any other theory, whether legal or equitable, arising from or related to any
matter or fact arising out the events giving rise to this Agreement.

This Paragraph 4 is intended by the Parties to be all encompassing and to act as a full and total release of any
claim, whether specifically enumerated herein or not, that Employee might have or have had, known or
unknown, that exists or ever has existed on or prior to the date of this Agreement. This release does not include
claims which by law cannot be released or to waive a right to any vested benefit. Further, claims challenging
the validity of this Agreement under the ADEA as amended by the OWBPA are not released. The release shall
not release the Releasees or any of them from any Claim that by law cannot be waived or released nor shall it
release Employer from its obligations under this Agreement or claims related to any already-vested benefits
under the terms of any of Employer’s benefit plans.

Employer agrees not to contest any unemployment benefits to which Employee may be entitled. Employer
shall fulfill all duties to make true and accurate statements to government agencies administering
unemployment benefits.

5. Employee’s Authority to Release and Assignability. Employee hereby warrants that Employee
has not assigned or transferred to any person any portion of any Claim that is released, waived and discharged
in Paragraph 4 above. Employee understands and agrees that this Agreement is personal to her. The duties,
rights, and obligations set forth herein may not be delegated or assigned by Employee to any other person
without Employer’s prior written consent. Employer’s rights and obligations hereunder may be assigned to any
successor following a sale of Employer’s assets, or any other transaction involving a change in control.

6. Employee’s Continuing_Obligation to Preserve Employer’s Confidential Information. Any
prior agreements between Employee and Employer that impose confidentiality, nondisclosure, and/or other
post-employment obligations upon her shall remain in force and effect (collectively, the “Restrictive Covenant
Agreements”). In addition, Employee acknowledges that by reason of Employee’s position with Employer she
has been given access to confidential information with respect to the business affairs of Employer. This
confidential information may be, but is not limited to: all non-public information furnished or disclosed to or
otherwise obtained by Employee in the course of Employee’s employment (including legal strategies),
organizational, operating and business plans, policies and manuals, employee personnel files, information
concerning planned or pending acquisitions, investments or divestitures, information concerning purchases of
major equipment or property trades secrets, manufacturing plans, new product information and customer lists
and contacts. Employee represents that she has held all such information confidential and will continue to do
so, and in connection with such undertaking, will not engage in any conduct or activity reasonably related to
her employment with the Employer which is likely to have an adverse effect on the operations of the
Employer. Employee further
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agrees that she will not disclose, or cause to be disclosed in any way, any confidential information or
documents obtained as a result of or in connection with her employment with Employer to any third person,
without the express, written consent of an authorized agent of Employer, except for the purpose of enforcing
the Agreement, should that ever be necessary. Employee also acknowledges and agrees that at all times,
Employee shall remain bound by, and shall comply with, any and all applicable laws, codes, rules and canons
of professional conduct and/or responsibility (as may be amended from time to time) that are applicable to
Employee and/or Employee’s prior professional relationship with Employer and any and all of its affiliates as
an attorney for the Employer and any and all of its affiliates, including without limitation Employee’s
obligation to preserve the Employer and its affiliates’ attorney-client, work product and other applicable
privileges. For the avoidance of doubt, confidential information will not include publicly available
information, or information which Employee has a right to disclose as legally protected conduct.

7. No Interference; Disclosure Pursuant to Defend Trade Secrets Act of 2016. Nothing in this
Agreement shall be construed to prohibit or restrain Employee or officers and directors of the Company from
communicating with, reporting possible violations of law or regulation to, filing a charge or complaint with,
participating in any investigation or proceeding conducted by, or giving truthful testimony, statements, or
disclosures (including disclosures protected under whistleblower provisions of federal law or regulation) to a
governmental agency or regulatory entity, including the U.S. Securities and Exchange Commission (“SEC”),
the Equal Employment Opportunity Commission (“EEOC”), National Labor Relations Board (“NLRB”), the
Occupational Safety and Health Administration (“OSHA”), or a comparable state or local agency. Provided,
however, Employee waives any right to recover monetary damages from the Releasees in any charge,
complaint or lawsuit filed by Employee or anyone else on behalf of Employee for any released Claims;
provided, however, that this Agreement does not limit Employee’s eligibility to receive an award under
applicable law, if any, for providing truthful information or disclosures to the SEC. By signing this Agreement,
Employee represents that Employee has not filed any complaint, charge, or lawsuit against any or all of the
Releasees, and has not raised any Claims with a court or government agency against any or all of the
Releasees. Nothing in this Agreement is intended to or does restrain Employee from disclosing the underlying
facts of any alleged discriminatory or unfair employment practice. For the avoidance of doubt, the disclosure
of the underlying facts of any alleged discriminatory or unfair employment practice within the parameters
specified within this Paragraph does not constitute disparagement, including under Paragraph 8. Additionally,
Employee acknowledges she is being provided with the following disclosure: Pursuant to the Defend Trade
Secrets Act of 2016, an individual may not be held criminally liable under any federal or state trade secret law
for the disclosure of a trade secret that: (a) is made (i) in confidence to a federal, state, or local government
official, either directly or indirectly to an attorney, and (ii) solely for the purpose of reporting or investigating a
suspected violation of law; or (b) is made in a complaint or other document that is filed under seal in a lawsuit
or other proceeding. In addition, an individual who files a lawsuit for retaliation by an employer for reporting
a suspected violation of law may disclose the employer’s trade secrets to the attorney and use the trade secret
information in the court proceeding if the individual: (a) files any document containing the trade secret under
seal; and (b) does not disclose the trade secret, except pursuant to court order.

8. Non-Disparagement. Except in the context of a proceeding with the SEC, EEOC, NLRB,
OSHA, or other comparable state or local government agency, in compelled sworn testimony, or as otherwise
may be required by law (or, in the case of the National Labor Relations Act, permitted by law), and subject to
Paragraph 7 above, (a) Employee agrees not to engage in any form of conduct, or make any statements or
representations that disparage or otherwise impair the reputation, goodwill or commercial interests of
Employer and its affiliates and their respective employees, directors, and officers during Employee’s
employment with Employer and following the Termination Date, and (b) Employer shall direct its current
officers and directors not to disparage or otherwise impair the reputation or goodwill of Employee during
Employee’s employment with Employer and after the Termination Date. In the event of
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a breach of this provision, subject to applicable law, Employer may cease making any payments to Employee,
rescind all other obligations, if any, and take appropriate legal action where necessary. For the avoidance of
doubt, as required under applicable law, Employer will not seek to enforce or seek damages under this
Paragraph 8 or any other sections of this Agreement relating to non-disparagement and/or non-disclosure if
Employer has first disparaged Employee to a third party.

9. Restrictive Covenants. For a period of two (2) years following the Termination Date
(“Restricted Period”), Employee shall not:

a. directly or indirectly solicit, divert, entice or otherwise take away any customers, former
customers, active prospects business, patronage of Employer (x) with respect to which Employee had direct
professional contact during the twelve (12) months immediately prior to the termination of Employee’s
employment with Employer, (y) with respect to which Employee learned confidential information as a result
of Employee’s employment, or (z) with respect to which Employee performed services during Employee’s
employment with Employer; and

b. directly or indirectly solicit or induce, or attempt to solicit or induce, any employee,
representative, contractor or agent of Employer or its affiliates with whom Employee had professional contact
during the course of her employment to terminate his, her, or its employment, representation, or other
association with Employer.

Nothing herein shall be construed to restrict the right of Employee from engaging in the practice of law.

10. Employment References. Employee agrees to direct any third-party inquiries regarding her
employment to Employer’s Chief Human Resources Officer. Employer agrees that in response to any
employment reference request from a third party, and in response to any other external request for information
about Employee’s employment with Employer, Employer’s response will be limited to verification of
Employee’s employment dates, job titles, and positions. No further information will be provided, unless
accompanied by Employee’s prior written consent or the information is requested through appropriate legal
processes. For the avoidance of doubt, nothing in this Paragraph 10 prevents Employee from seeking, or any
Company employee from voluntarily giving, a personal reference on behalf of Employee.

11. Consideration Period and Advice to Consult with Counsel. Employee acknowledges that this
Transition and Separation Agreement (including the Supplemental Release) is an offer to pay Employee the
separation and transition benefits provided herein in return for a complete and full general release of the
Releasees from any and all claims Employee may have against Employer, except for claims that may not be
released by law. Employee is hereby informed that the terms of this Agreement shall be open for acceptance
and execution by her for a period of twenty-one (21) calendar days from the date of receipt, during which time
Employee is advised and encouraged to consult with an attorney of her choice (and at her cost) and to consider
whether to accept this Agreement. Changes to this Agreement, whether material or immaterial, will not restart
the running of this twenty-one (21) calendar day acceptance period. To receive the consideration provided for
in this Agreement, including, but not limited to, any consideration described in Paragraph 2, Employee must
return a signed and dated original copy of this Agreement to Chief Human Resources Officer, CPI Card Group
Inc., 10368 W. Centennial Road, Littleton, CO 80127, within twenty-one (21) calendar days from the date of
receipt.

12. Right to Revoke. Employee is hereby informed of Employee’s right to revoke (cancel) this
Agreement as far as it extends to potential claims under the Age Discrimination in Employment Act (“ADEA”)
by written notice to Employer within seven (7) calendar days following Employee’s execution of this
Agreement. Any such revocation must be made in writing and delivered by hand or by certified mail, return
receipt requested, postmarked on or before the last day of the applicable revocation period to
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the representative identified in Paragraph 11. If Employee exercises her right to revoke her release of claims
under the ADEA, Employer may, at its option, either nullify this Agreement in its entirety, or keep it in effect
in all respects other than as to that portion of the release of claims that Employee has revoked. Employee
agrees and understands that if Employer chooses to nullify this Agreement in its entirety, Employer will have
no obligations under this Agreement.

13. Acknowledgment of Paid Wages and Leave. Employee acknowledges that except as otherwise
provided by this Agreement, Employee has received all wages, salary, reimbursements, and benefits from
Employer and that she has received all legally required leave to which she may have been entitled.

14. Return of Employer Property and Information. No later than the Termination Date (or earlier,
if requested by Employer), Employee shall (a) return to Employer all information (electronic and hardcopy)
and other property of Employer and its affiliates, including but not limited to all materials furnished to
Employee during employment, confidential and proprietary information of Employer and its affiliates, IT
equipment (including all laptops and other computer equipment, electronic storage devices, cell phones, and
similar devices), and documents in any form (electronic and hardcopy), and (b) provide Employer with all
passwords and similar information for Employer-provided systems and programs that will be necessary for
Employer to access materials on which Employee worked or to continue in its business.

15. Acknowledgment of Disclosure. Employee acknowledges that as of the date she signed this
Agreement, she has reported to Employer any known or suspected deficiencies to the Employer’s controls and
financial statement reporting, or any adjustments needed to the Employer’s financial disclosures, to which she
is aware based on her duties and knowledge as Chief Legal and Compliance Officer and Corporate Secretary.

16. Confidentiality. Subject to Paragraph 7 above and except as provided herein, both Employer
and Employee agree not to disclose the facts or circumstances giving rise to this Agreement to any third party
except, as necessary, to its or her immediate family, accountants, legal or financial advisors or otherwise
appropriate or necessary individuals as required to effectuate this Agreement or as required by law or court
order; provided, however, that Employer and Employee may inform third parties that Employee’s termination
and separation occurred in connection with the appointment of a new Chief Executive Officer for Employer.
This Paragraph does not apply to disclosures made pursuant to Section 7 of the National Labor Relations Act.

17. Future Communications. Employee agrees that all future communications with Employer
following the Termination Date shall be through Employer’s Chief Human Resources Officer.

18. No Waiver of Breaches of Agreement. The failure of either party to insist upon strict
compliance by the other party with any of the covenants or restrictions contained in this Agreement shall not
be construed as a waiver, nor shall any course of action deprive either party of the right to require strict
compliance with this Agreement.

19. Severability. If any provision of this Agreement is declared by any court of competent
jurisdiction to be invalid for any reason, such invalidity shall not affect the remaining provisions of this
Agreement, which shall be fully severable, and given full force and effect.

20. Entire Agreement. The Parties understand and agree that this Agreement may not be modified
altered, or changed, except by a written agreement signed by both parties. This Agreement and the documents
referenced herein, including but not limited to the Restrictive Covenant Agreements and Letter, represent the
entire agreement and understanding between Employer and Employee concerning the
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subject matter of this Agreement and Employee’s relationship with Employer, and supersede and replace any
and all prior agreements and understandings between the parties concerning the subject matter of this
Agreement and Employee’s relationship with Employer, other than as referenced herein. Employee declares
and acknowledges that neither Employer nor any of the other Releasees has made any promise or offered any
consideration, other than those expressed herein, upon which Employee has relied in entering into this
Agreement.

21. Governing Law. This Agreement shall be governed and construed in accordance with the laws
of the State of Colorado without giving effect to its conflicts of laws provisions.

22. Counterparts and Electronic Signature. This Agreement may be signed in counterparts, each of
which shall be deemed an original and all of which together shall be one and the same instrument. A signature
hereon sent by facsimile or other electronic means shall be as effective as an original signature.

23. Headings. Section, paragraph and other captions or headings contained in this Agreement are
inserted as a matter of convenience and for reference, and in no way define, limit, extend or otherwise describe
the scope or intent of this Agreement or any provision hereof and shall not affect in any way the meaning or
interpretation of this Agreement.

24. Employee Representation. BY SIGNING THIS SEPARATION AGREEMENT, I AFFIRM
THAT I HAVE READ THIS SEPARATION AGREEMENT. | ACKNOWLEDGE THAT I WAS PROVIDED
A REASONABLE AND SUFFICIENT PERIOD OF TIME TO CONSIDER WHETHER TO ACCEPT THIS
SEPARATION AGREEMENT PRIOR TO SIGNING IT. I AGREE THAT THE PROVISIONS OF THIS
SEPARATION AGREEMENT ARE UNDERSTANDABLE TO ME, THAT I HAVE ENTERED INTO THIS
SEPARATION AGREEMENT FREELY AND VOLUNTARILY, AND THAT I HEREBY WAS ADVISED TO
CONSULT WITH AN ATTORNEY (CHOSEN BY ME, AT MY COST) PRIOR TO SIGNING THIS
SEPARATION AGREEMENT.

25. Section 409A of the Internal Revenue Code. This Agreement is intended to be exempt from or
comply and shall be administered in a manner that is intended to be exempt from or comply with Section 409A
of the Code and the interpretative guidance thereunder, including the exceptions for short-term deferrals,
separation pay arrangements, reimbursements, and in-kind distributions. This Agreement shall be construed
and interpreted in accordance with such intent. In addition, each payment shall be considered a separate
payment for purposes of Section 409A of the Code and any termination of employment under this Agreement
shall mean a separation from service as defined in Section 409A of the Code and Treas. Reg. §1.409A-1(h)(1)
(i1) (or other similar or successor provision). The parties agree to make such other amendments to this
Agreement as are necessary to comply with the requirements of Section 409A of the Code. Except to the
extent earlier payment is permitted by Section 409A of the Code and the regulations promulgated thereunder,
in the event that any amount due to the Employee hereunder after the termination of the Employee’s
employment shall be considered to be deferred compensation pursuant to Section 409A of the Code, and it is
determined that the Employee is a “specified employee” for purposes of Section 409A(a)(2)(B)(i) of the Code,
then the Employer shall delay the payment of such amount for six (6) months after the termination of the
Employee’s employment (or until the Employee’s death, if earlier) or for such other amount of time as may be
necessary to comply with the requirements of Section 409A(a)(2)(B)(i) of the Code. Following any applicable
six (6) month delay, all such delayed payments will be paid in a single lump sum on the earliest date permitted
under Section 409A that is also a business day.

PLEASE READ ENTIRE DOCUMENT BEFORE SIGNING
EMPLOYEE:
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/s/ Sarah Kilgore
Sarah Kilgore

Feb 20,2024
Date

EMPLOYER:
CPI CARD GROUP INC.

By: [s/ Sonya Vollmer

Title: Chief Human Resources Officer
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EXHIBIT A
SUPPLEMENTAL RELEASE

Sarah Kilgore (“Employee”) and CPI Card Group Inc. (“Employer”) hereby enter into this
Supplemental Release (“Release™) in accordance with the Transition and Separation Agreement between them
dated as of January 25, 2024 (the “Agreement”). Capitalized terms not expressly defined in this Release shall
have the meanings set forth in the Agreement.

1. Employee’s execution of this Release within seven (7) calendar days after (but not before) the
Termination Date is among the conditions to Employee’s receipt of the Separation Benefits, which Employer
will provide in accordance with the terms and conditions of the Agreement once the conditions set forth
therein and in this Release have been met.

2. Employee individually and on behalf of her heirs, personal representatives, successors and
assigns, hereby forever releases, waives and discharges Employer and any parent, subsidiary or otherwise
affiliated corporation, partnership, firm or business, and their respective present and former directors, officers,
shareholders, owners, managers, supervisors, employees, partners, attorneys, agents and representatives, and
their respective successors, heirs and assigns (jointly and severally referred to as “Releasees™), from any and
all actions, causes of action, claims, charges, demands, losses, damages, costs, attorneys’ fees, judgments,
liens, indebtedness and liabilities of every kind and character, if any, whether known or unknown, suspected or
unsuspected, that Employee may have or claim to have, in any way relating to and/or arising out of any event
or act of omission or commission occurring prior to Employee’s execution of this Release, or in any way
relating to or arising out of the Agreement (including the Release), and/or Employer’s conduct pursuant to this
Agreement (including the Release) and/or any tort, statutory or contract claims Employee may have against
any of the Releasees, arising or existing through the date of this Agreement (collectively, “Claims”), including
but not limited to:

6))] Claims arising under federal, state, or local laws prohibiting age, sex, sexual
orientation, gender expression, marital status, race, color, creed, national origin, disability, handicap,
religion, and any other form of discrimination, lawful off-duty conduct, or retaliation, including but
not limited to, the 1866 Civil Rights Act, 42 U.S.C. § 1981, the Equal Pay Act, 29 U.S.C. § 206(d), the
Americans With Disabilities Act, 42 U.S.C. § 12101, the Age Discrimination in Employment Act of
1967, 29 U.S.C. § 621 et seq., as amended, including as amended by The Older Workers Benefit
Protection Act, Pub. Law 101-433, 104 Stat. 978 (1990), Title VII of the 1964 Civil Rights Act, as
amended, 42 U.S.C. § 2000e et seq.; the Family and Medical Leave Act; the Employee Retirement
Income Security Act; the Occupational Safety and Health Act; the Families First Coronavirus
Response Act; the Colorado Anti-Discrimination Act, as amended, Colo. Rev. Stat. §§ 24-34-401 to
-406; Colo. Rev. Stat. §§ 8-5-101 to -105 (equal pay); Colo. Rev. Stat. §§ 24-114-101 to -103
(whistleblower protection for private employees under contract with the state); Colo. Rev. Stat. § 13-
71-126 (jury duty leave); Colo. Rev. Stat. § 1-7-102 (voter leave); and Colo. Rev. Stat. § 24-34-402.5
(off-duty activities);

(i1) any and all other claims, whether grounded in contract or tort theories, including, but
not limited to: tort claims, or express or implied contract, quasi contract, or promissory estoppel
claims, and;

(iii)  retaliatory or wrongful termination claims, or claims alleging constructive discharge;
and

(iv) any claims based upon any other theory, whether legal or equitable, arising from or
related to any matter or fact arising out the events giving rise to this Release.
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This Paragraph 2 is intended by the Parties to be all encompassing and to act as a full and total release of any
claim, whether specifically enumerated herein or not, that Employee might have or have had, known or
unknown, that exists or ever has existed on or prior to the date of this Release. This release does not include
claims which by law cannot be released or to waive a right to any vested benefit.

Nothing in this Agreement shall be construed to prohibit Employee from filing a charge with or participating in
any investigation or proceeding conducted by the Equal Employment Opportunity Commission (“EEOC”),
National Labor Relations Board (“NLRB”), the Occupational Safety and Health Administration (“OSHA”) or
a comparable state or local agency. Employee waives any right to recover monetary damages from the
Releasees in any charge, complaint or lawsuit filed by Employee or anyone else on behalf of Employee for any
released Claims; provided, however, that this Release does not limit Employee’s eligibility to receive an award
under applicable law, if any, for providing truthful information to the SEC. By signing this Agreement,
Employee represents that Employee has not filed any complaint, charge, or lawsuit against any or all of the
Releasees, and has not raised any Claims with a court or government agency against any or all of the
Releasees. Nothing in this Agreement is intended to or does restrain Employee from disclosing the underlying
facts of any alleged discriminatory or unfair employment practice. For the avoidance of doubt, the disclosure
of the underlying facts of any alleged discriminatory or unfair employment practice within the parameters
specified within this Paragraph does not constitute disparagement.

Further, claims challenging the validity of this Release under the ADEA as amended by the OWBPA are not
released. The release shall not release the Releasees or any of them from any Claim that by law cannot be
waived or released nor shall it release Employer from its obligations under this Agreement or claims related to
any already-vested benefits under the terms of any of Employer’s benefit plans.

3. Employee hereby warrants that Employee has not assigned or transferred to any person any
portion of any Claim that is released, waived and discharged in Paragraph 2 above. Employee understands and
agrees that this Release is personal to her. The duties, rights, and obligations set forth herein may not be
delegated or assigned by Employee to any other person without Employer’s prior written consent. Employer’s
rights and obligations hereunder may be assigned to any successor following a sale of Employer’s assets, or
any other transaction involving a change in control.

4. This Release, the Agreement (including the restrictive covenants in Paragraph 9 of the
Agreement and the continuing obligations listed in Paragraph 6 of the Agreement), are the entire agreement of
the Parties regarding the matters described in such agreements and supersede any and all prior and/or
contemporaneous agreements, oral or written, between the parties regarding such matters. This Release is
governed by Colorado law, may be signed in counterparts, and may be modified only by a writing signed by
all parties.

5. Employee Representation. BY SIGNING THIS SUPPLEMENTAL RELEASE, I AFFIRM
THAT I HAVE READ THIS SUPPLEMENTAL RELEASE. | ACKNOWLEDGE THAT I WAS PROVIDED
A REASONABLE AND SUFFICIENT PERIOD OF TIME TO CONSIDER WHETHER TO ACCEPT THIS
SUPPLEMENTAL RELEASE PRIOR TO SIGNING IT. I AGREE THAT THE PROVISIONS OF THIS
SUPPLEMENTAL RELEASE ARE UNDERSTANDABLE TO ME, THAT I HAVE ENTERED INTO THIS
SUPPLEMENTAL RELEASE FREELY AND VOLUNTARILY, AND THAT I HEREBY WAS ADVISED TO
CONSULT WITH AN ATTORNEY (CHOSEN BY ME, AT MY COST) PRIOR TO SIGNING THIS
SUPPLEMENTAL RELEASE.

PLEASE READ ENTIRE DOCUMENT BEFORE SIGNING
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EMPLOYEE:

/s/ Sarah Kilgore
Sarah Kilgore

Sep 30,2024
Date

EMPLOYER:
CPI CARD GROUP INC.

By: [s/ Sonya Vollmer

Title: Chief Human Resources Officer
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Exhibit 19.1

CPI CARD GROUP INC. INSIDER
TRADING POLICY

CPI Card Group Inc. (the “Company”) and its Board of Directors have adopted this Insider
Trading Policy (this “Policy’) both to satisfy our obligation to help prevent insider trading and to help
you avoid the severe consequences associated with violations of insider trading laws. This Policy is
also intended to prevent even the appearance of improper conduct on the part of anyone employed by or
associated with the Company.

Scope of Policy

Persons Covered. This Policy applies to all directors, officers, employees, agents and
consultants of the Company and its subsidiaries and affiliated companies. In this Policy, references to
“you” include:

e your family members who live in your household;

e anyone else (other than domestic employees) who lives in your household;

e any family members who do not live in your household but whose transactions in
securities are directed by you or are subject to your influence or control (such as
parents or children who consult with you before they trade in securities);

e any person to whom you have disclosed “material nonpublic information”; and

® any person acting on your behalf or on behalf of any individual listed above.

You are responsible for making sure that the purchase or sale of any security covered by this
Policy by any such person complies with this Policy.

Additionally, the Company will not trade in Company Securities in violation of applicable
securities laws or stock exchange listing standards.

Securities Covered. This Policy applies to purchases, sales and gifts of the publicly traded
securities of the Company, including the Company’s common stock, bonds and other debt securities,
convertible debentures, warrants and any other types of securities the Company may issue, as well as
derivative securities not issued by the Company such as exchange-traded put or call options or swaps
relating to securities of the Company, and any other securities that the Company may issue from time
to time that are publicly traded. In addition, this Policy applies to purchases, sales and gifts of the
publicly traded securities of other entities, including customers or suppliers of the Company and other
entities with which the Company may be negotiating major transactions (such as an acquisition,
investment or sale of assets) when information regarding such entities is obtained in the course of
employment with, or other services performed on behalf of, the Company.

Statement of Policy

No Trading_on ‘“Material Nonpublic Information.” If you possess “material nonpublic
information” relating to the Company, its subsidiaries or any other entity, you may not (a) purchase, sell
or gift securities of the Company or such other entity, (b) direct any other person to purchase, sell or gift
such securities or (c) disclose the information to anyone outside the Company.




Material Nonpublic Information. “Material nonpublic information” is information that is not
available to the public at large that could affect the market price of a security or that a reasonable
investor may regard as significant, individually or as part of the total mix of available information, in
deciding whether to buy, sell, gift or hold the security. Either positive or negative information may be
material. Information may be significant for this purpose even if it would not alone determine the investor’s
decision. Because trading that receives scrutiny will be evaluated after the fact with the benefit of
hindsight, questions concerning the materiality of particular information should be resolved in favor
of materiality, and trading should be avoided. Material information could include, for example:

e forecasts, estimates or projections of earnings or results of operations for current or
future periods, particularly information that differs from public expectations;

e apending or proposed merger or acquisition, tender offer, joint venture or
divestiture or disposition of significant assets;

e new products, services or markets;

e developments regarding actual or threatened major litigation or government
investigations;

e financings and major events regarding securities, including the declaration of a
stock split or the offering of additional securities (debt or equity);

® new major contracts, orders, suppliers, customers, licensing arrangements or finance
sources, or the loss thereof;

e cybersecurity risks and incidents;

e achange in senior management;
a change in auditors or auditor notification that the Company may no longer rely on an
audit report;

e changes in debt or equity ratings;

e the extent to which external events, including but not limited to pandemics, have had or will
have a material impact on the Company’s operating results; or

e financial liquidity problems.

Public Information. Information is considered to be available to the public only when it has
been released to the public through appropriate channels (for example, by means of a press release, a
publicly accessible conference call or disclosure within a report filed by the Company with the U.S.
Securities and Exchange Commission) and enough time has elapsed to permit the investment market to
absorb and evaluate the information. As a general rule, information is considered absorbed and
evaluated after the completion of the second trading day after the information is released.

Improper Disclosure. The Company has authorized only certain individuals to release material
nonpublic information. Unless you are explicitly authorized to do so, you must refrain from discussing
material nonpublic information with anyone outside the Company. See the Company’s External
Communications and Regulation FD Policy. If such information is improperly disclosed to people
outside the Company, the Company may be forced to release it publicly. For example, an improper
disclosure which results in a news story about a pending acquisition may require public release of
plans that could upset the transaction. Therefore, you should avoid discussing such information in
public or with other Company employees who do not have a reason to know such information and
should ensure that documents containing sensitive information about




the Company are secure and are not distributed improperly.
“Blackout” Periods

A “blackout” period is a period during which certain covered individuals (discussed below) may not
execute transactions in Company securities. Please bear in mind that even if a blackout period is not in
effect or does not apply to you, at no time may you trade in Company securities if you are aware of
material nonpublic information about the Company. For example, if the Company issues a quarterly
earnings release and you are aware of other material nonpublic information not disclosed in the
earnings release, you may not trade in Company securities.

Earnings Blackout Periods. These blackout periods specifically apply to all directors, officers
subject to reporting requirements under Section 16 (“Section 16 Officers™) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”)), and employees or consultants of the Company having
access to internal financial statements or other material nonpublic information, including the Chief
Executive Officer and his/her regular direct reports and administrative assistants, and the Chief
Financial Officer and his/her regular direct reports and administrative assistants. During earnings
blackout periods, such covered individuals may not buy, sell or gift Company securities during the
period beginning on the next trading day following the fifteenth calendar day of the last month of each
fiscal quarter or fiscal year of the Company and ending two market trading days following the public
release of the financial results for such fiscal quarter or year (for example, by means of a press release,
a publicly accessible conference call or a governmental filing).

Event-Specific Blackout Periods. The Company reserves the right to impose trading blackout
periods from time to time when, in the judgment of the Company, a blackout period is warranted. A
blackout period may be imposed for any reason, including the Company’s involvement in a material
transaction, the anticipated issuance of interim earnings guidance or other pending material public
announcements. The existence of an event-specific blackout period may not be widely announced
within the Company, and may be announced only to those who are aware of the transaction or event
giving rise to the blackout period. If you are made aware of the existence of an event-specific
blackout period, you should not disclose the existence of such blackout period to any other person.

Other Trading Restrictions

The Company considers it improper and inappropriate for you to engage in short-term or
speculative transactions in Company securities or in other transactions in Company securities that may
lead to inadvertent violations of the U.S. insider trading laws. Accordingly, your transactions in
Company securities are subject to the following guidance.

Speculating. You may not undertake speculating in securities of the Company, which may
include buying with the intention of quickly reselling such securities, or selling securities of the
Company with the intention of quickly buying such securities (other than in connection with the
acquisition and sale of shares issued under the Company’s stock option plan or any other Company
benefit plan or arrangement).




Short Sales. You may not engage in short sales of Company securities (sales of securities that
are not then owned), including a “sale against the box” (a sale with delayed delivery).

Publicly Traded Options. You may not engage in transactions in publicly traded options on
Company securities (such as puts, calls and other derivative securities) on an exchange or in any other
organized market.

Standing_Orders. Standing orders should be used only for a very brief period of time. A
standing order placed with a broker to sell or purchase stock at a specified price leaves you with no
control over the timing of the transaction. A standing order transaction executed by the broker when you
are aware of material nonpublic information may result in unlawful insider trading even if the standing
order was placed at a time when you did not possess material nonpublic information.

Margin Accounts and Pledges. You may not pledge any Company securities as collateral for a
loan and you may not hold Company securities as collateral in a margin account. You may not have
control over these transactions as the securities may be sold at certain times without your consent. A
margin or foreclosure sale that occurs when you are aware of material nonpublic information may,
under some circumstances, result in unlawful insider trading.

Hedging. You may not enter into hedging or monetization transactions or similar arrangements
with respect to Company securities.

Transactions Under Company Benefit Plans

The U.S. insider trading laws also restrict your ability to engage in certain transactions under
the Company’s benefit plans, as described below:

Stock Option Exercises. You may exercise stock options at any time for cash without selling
the underlying shares of Company stock. If you are not subject to reporting requirements under
Section 16 of the Exchange Act, you may participate in a net exercise (where securities are tendered
back to the Company for payment of the exercise price and any applicable taxes) at any time.
However, you may not sell the underlying shares of Company stock and you may not engage in a
cashless exercise of a stock option through a broker (because this entails selling a portion of the
underlying stock to cover the costs of exercise) during any blackout period or while you possess
material nonpublic information.

Stock Incentive Plan. You may be granted stock-based compensation awards, including
restricted shares, under the CPI Card Group Inc. Omnibus Incentive Plan. You may not, however, sell
any Company stock granted under the plan during any blackout period or while you possess material
nonpublic information; provided, however, that upon the vesting of restricted shares or stock units,
shares may be tendered back to the Company to cover applicable taxes incurred upon such vesting.

Rule 10b5-1 Plans

Transactions in Company securities under a plan that complies with Rule 10b5-1 under the
Exchange Act are afforded an affirmative defense against a claim of insider trading if the trades are




made pursuant to a written plan that was adopted in good faith at a time when the individual was not
aware of material nonpublic information. It is the Company’s policy that employees and directors may
make trades pursuant to a Rule 10b5-1 plan provided that (i) such plan meets the requirements of Rule
10b5-1, as summarized in the Addendum to this Insider Trading Policy (the “Addendum”), (ii) such
plan was adopted at a time when the employee or director would otherwise have been able to trade
pursuant to this Policy and (iii) adoption of the plan was expressly authorized by the Chief Legal and
Compliance Officer. Once the plan is adopted, the insider must not exercise any influence over the
amount of securities to be traded, the price at which they are to be traded or the date of the trade. Note
that trades made pursuant to Rule 10b5-1 plans by Section 16 Officers and directors must still be
reported to the Company’s Chief Legal and Compliance Officer pursuant to the Addendum.
Additionally, Insiders (as defined in the Addendum) may not modify a Rule 10b5-1 plan without
receiving prior authorization from the Chief Legal and Compliance Officer and must report any
termination of a Rule 10b5-1 plan to the Company’s Chief Legal and Compliance Officer within one
business day of such termination.

Section 16 Reporting

Directors and Section 16 Officers of the Company must file periodic reports regarding their
ownership of and transactions in Company securities pursuant to Section 16(a) of the Exchange Act,
and are subject to disgorgement of “short-swing” profits pursuant to Section 16(b) of the Exchange
Act. Violations of or failure to comply with these requirements can result in Securities and Exchange

Commission enforcement action. The Company will notify you if you are subject to Section 16 of the
Exchange Act.

Employee Pre-Clearance List

The Company’s Board of Directors has adopted an Addendum to this Policy that applies to
Insiders (as defined in the Addendum) who must pre-clear with the Company’s Chief Legal and
Compliance Officer (i) all transactions in Company securities prior to executing such transactions
unless such transactions are covered by an approved Rule 10b5-1 plan, and (ii) entrance into or
modification of any Rule 10b5-1 plan. The Company may also require employees whose
responsibilities give them regular access to material nonpublic information to obtain such pre-
clearance from the Company’s Chief Legal and Compliance Officer. The Company will notify you if
you are subject to the pre-clearance procedures. Unless revoked, a grant of pre-clearance will
normally remain valid until the close of trading five business days following the day on which it was
granted. If the transaction does not occur during such period, pre-clearance of the transaction must be
re-requested.

Other Reporting Requirements

It is the responsibility of each Insider (and not the Company) to comply with all reporting
requirements outside the United States that you may be subject to, and Insiders are required to provide
the administrators of the Insider Trading Policy with a copy of any insider report completed by the
Insider concurrent with or in advance of its filing.

A person that is uncertain as to whether he or she is an Insider subject to reporting outside of
the United States should contact the Company for additional assistance with determining what,




if any, reporting requirements may apply. Insiders who are exempted from any reporting requirement
outside of the United States under such other jurisdiction’s laws or regulations remain subject to all of
the other provisions of applicable securities law and this Policy.

Post-Termination Transactions

If you are aware of material nonpublic information when your employment, directorship or
service relationship terminates, you may not trade in Company securities until that information has
been publicly released.

Consequences

Insider trading violations are pursued vigorously by the Securities and Exchange Commission
and the U.S. Attorneys using sophisticated electronic surveillance techniques, and are punished
severely. A person who violates insider trading laws can be sentenced to a substantial jail term and
required to pay a criminal penalty of several times the amount of profits gained or losses avoided.
Failure to comply with this Policy may also subject you to Company-imposed disciplinary action,
including dismissal for cause, whether or not your failure to comply results in a violation of law.

Delegation

The Chief Legal and Compliance Officer may delegate some or all of his or her obligations to an
appropriately qualified person by formal, written instruction to the delegate.

Effective:  October 4, 2015

Amended: March 2, 2016
March 14, 2018
September 22, 2021
December 7, 2022
February 18, 2025




CPI CARD GROUP INC. ADDENDUM TO INSIDER
TRADING POLICY

Scope of Addendum

This Addendum to the Insider Trading Policy (this “Addendum”) applies to Section 16
Officers and directors of CPI Card Group Inc. (the “Company”), as well as certain other executive
team members and individuals as determined from time to time by the Company and set forth on
Schedule I (collectively, “Insiders’).

In this Addendum, references to “you” or “Insiders” include:

your family members who live in your household;

e anyone else (other than domestic employees) who lives in your household;
any family members who do not live in your household but whose transactions in
securities are directed by you or are subject to your influence or control (such as parents or
children who consult with you before they trade in securities);

e any person to whom you have disclosed “material nonpublic information”; and

e any person acting on your behalf or on behalf of any individual listed above.

You are responsible for making sure that the purchase, sale or gift of any security covered by
this Addendum by any such person complies with this Addendum.

Pre-Clearance and Reporting Procedures for Trades

Insiders may not engage in any transaction involving Company securities (including a stock
option exercise, loan, contribution to a trust or any other transfer) without first obtaining pre-
clearance of the transaction from the Chief Legal and Compliance Officer. A request for pre-clearance
should be submitted to the Chief Legal and Compliance Officer at least two (2) business days in
advance of the proposed transaction. Your request for pre-clearance should include a brief description
of the proposed transaction. The Chief Legal and Compliance Officer is under no obligation to
approve a transaction submitted for pre-clearance and may determine not to permit the transaction.
The Chief Legal and Compliance Officer may not execute a transaction in Company securities unless
the Company’s Chief Executive Officer has approved the transaction(s) in accordance with the
procedures set forth in this Addendum.

This pre-clearance procedure is designed to prevent violations of Rule 10b-5, Section 16(a)
and Section 16(b) of the Exchange Act. Rule 10b-5 prohibits corporate officers, directors, and other
employees from using confidential company information to profit from trading in the company's
stock. Section 16(a) of the Exchange Act requires that certain transactions in Company securities
must be reported on Form 4 and filed with the Securities and Exchange Commission (the “SEC”)
within two (2) business days following the date of the transaction.

This Addendum requires not only pre-clearance of transactions in Company securities, but
also advance notification of sufficient details of the transaction to give the Company time to prepare
and file the required reports within the applicable deadline. To ensure that the Company has sufficient
time to prepare and file the Form 4 with the SEC, you must report the details of the transaction to the
Chief Legal and Compliance Officer by no later than the close of business on the
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date the transaction occurred. Due to the short, two-business day period in which to file the reports,
the Company may have the Form 4 executed and filed with the SEC on your behalf using the power
of attorney that you have granted to the Company for this purpose. Please contact the Company
immediately if you believe there may be any errors in a filing.

Section 16(b) provides that Insiders are liable to the Company for any “short-swing profits”
resulting from a non-exempt purchase and/or sale of Company securities that occur within a period of
less than six (6) months. The SEC may cause the Company to contribute these disgorged profits into
a public fund to be used for restitution to the victims of such violations.

Although compliance with Rule 10b-5, Section 16(a), Section 16(b) and other restricted
trading periods is your responsibility, the pre-clearance of all trades will allow the Company to assist
you in preventing any inadvertent violations.

Rule 10b5-1 Plans; Pre-Clearance

In accordance with Rule 10b5-1 under the Exchange Act, transactions in Company securities
that are executed pursuant to an approved Rule 10b5-1 plan are afforded an affirmative defense
against a claim of insider trading if the trades are made pursuant to a written plan that was adopted in
good faith at a time when the individual was not aware of material nonpublic information. However,
you must timely report such transactions to the Company for reporting on Forms 4 or 5.

In general, a Rule 10b5-1 plan must be entered into in good faith at a time when you are not
aware of material nonpublic information and after you have received pre-clearance as discussed
below, and may not be adopted during a blackout period. Once the plan is adopted, you must not
exercise any influence over the amount of securities to be traded, the price at which they are to be
traded or the date of the trade. Plans may only be modified during an open trading period after you
have received pre-clearance for the modification as discussed below, and must meet all requirements
of a newly adopted Rule 10b5-1 plan, as if adopted on the date of modification.

In addition, the plan must either specify (including by formula) the amount, pricing and
timing of transactions in advance or delegate discretion on those matters to an independent third party.
The plan must comply with the following “cooling off” periods:

e for the Company’s directors and Section 16 Officers, provide that no trade under a Rule
10b5-1 plan may occur until the later of (i) the 91st day after the adoption of the plan or
(i1) the third business day after the filing date of the Company’s Form 10-Q (or Form 10-K
for any plan executed during the fourth fiscal quarter) for the fiscal quarter in which the
plan was adopted, up to a maximum of 120 days after adoption of the plan; or

e for other Insiders, provide that no trade may occur until the 31st day after the adoption of
the Rule 10b5-1 plan.

Insiders may only have one outstanding Rule 10b5-1 plan at a time, unless an exception is
approved in advance by the Company’s Chief Legal and Compliance Officer, after evaluating
whether any such additional plan would be permitted by Rule 10b5-1. If the Rule 10b5-1 plan is a
single-trade plan, it must be the sole single-trade plan within any consecutive 12-month period.
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Insiders are required to act good faith with respect to the Rule 10b5-1 plan for the entire duration of
the plan.

The Company requires that all Rule 10b5-1 plans, and any modifications thereof, be approved
in writing and in advance by the Chief Legal and Compliance Officer and must meet the requirements
of Rule 10b5-1. Note that trades made pursuant to Rule 10b5-1 plans by certain individuals must still
be reported to the Company’s Chief Legal and Compliance Officer pursuant to Addendum.

Effective: March 13, 2018

Amended: September 22, 2021
December 7, 2022
February 18, 2025




List of CPI Card Group Inc. Subsidiaries

Exhibit 21.1

Name of Subsidiary Jurisdiction of Incorporation
CPI Card Group Inc. Delaware, USA
CPI CG Inc. Delaware, USA
CPI Holding Co. Colorado, USA

CPI Card Group — Colorado, Inc.

CPI Card Group — Tennessee, Inc.
CPI Card Group — Minnesota, Inc.

CPI Card Group — Indiana, Inc.
CPI Card Group International Ltd

Colorado, USA
Tennessee, USA
Delaware, USA
Indiana, USA
United Kingdom




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the registration statements (Nos. 333-207350, 333-223613, 333-258745 and 333-283097) on
Form S-8 and (No. 333-259511) on Form S-3 of our report dated March 4, 2025, with respect to the consolidated financial statements of CPI
Card Group Inc. and the effectiveness of internal control over financial reporting.

/sl KPMG LLP

Denver, Colorado
March 4, 2025




Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, John Lowe, certify that:
1. Thave reviewed this Annual Report on Form 10-K of CPI Card Group 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(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared,

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer(s) 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: March 4, 2025 /s/ John Lowe
John Lowe
President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Jeffrey Hochstadt, certify that:

I have reviewed this Annual Report on Form 10-K of CPI Card Group 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;

. 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;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end
of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) 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: March 4, 2025 /s/ Jeffrey Hochstadt

Jeffrey Hochstadt
Chief Financial Officer (Principal
Financial Officer)




Exhibit 32.1
CERTIFICATIONS 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 Annual Report on Form 10-K of CPI Card Group Inc. (the “Company”) for the
period ended December 31, 2024, as filed with the Securities and Exchange Commission on the date
hereof (the “Report™), we, John Lowe, President and Chief Executive Officer of the Company, and
Jeffrey Hochstadt, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to our knowledge, 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.

By: /s/John Lowe
John Lowe
President and Chief Executive Officer (Principal Executive Officer)

By: /s/ Jeffrey Hochstadt
Jeffrey Hochstadt
Chief Financial Officer (Principal Financial Officer)

Date: March 4, 2025

This written statement accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed
filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.

A signed original of this written statement required by Section 906 has been provided to the
Company and will be retained by the Company and furnished to the Securities and Exchange
Commission or its staff upon request.




