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Section 2—Financial Information
Item 2.05 Costs Associated with Exit or Disposal Activities

On March 6, 2025, LiveRamp Holdings, Inc. (the “Company”) announced a workforce restructuring involving approximately 65 full-time employees, representing
approximately 5% of the Company’s full-time employees. The restructuring is part of a broader strategic reprioritization to build a stronger, more profitable company by
tightening our focus and simplifying and driving efficiency into our business processes.

We estimate that we will incur approximately $6.5 million of restructuring and related charges primarily related to employee severance and benefits, substantially all of
which we expect to incur in the fourth quarter of our fiscal year ending March 31, 2025.

If we subsequently determine that we will incur additional material restructuring costs or charges or there are material differences from the amounts provided above, we
will file an amendment to this Current Report on Form 8-K to disclose any such material costs, charges, or differences.

Section 7—Regulation FD
Item 7.01 Regulation FD Disclosure

As a result of the actions disclosed in Item 2.05 above, on March 7, 2025, the Company is updating its GAAP operating income (loss) financial guidance to ($13.0)
million and $5.0 million for the fourth quarter and fiscal year ending March 31, 2025, respectively. The change reflects the $6.5 million restructuring and related
charges, net of a $1.5 million decrease in stock-based compensation expense.

The Company reaffirms its revenue and Non-GAAP operating income financial guidance for the fourth quarter and fiscal year ending March 31, 2025, as previously
reported in the Company’s press release dated February 5, 2025, announcing the results of the Company’s financial performance for its third quarter ended December
31, 2024.

A reconciliation of GAAP to Non-GAAP operating income (loss) guidance is furnished herewith as Exhibit 99.1 and incorporated herein by reference.

The information set forth under this “Item 7.01. Regulation FD Disclosure,” including the exhibit attached hereto, is being “furnished” and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of Section 18 of the Exchange
Act, nor shall it be incorporated by reference into any registration statement or other document pursuant to the Securities Act of 1933, as amended, or into any filing
or other document pursuant to the Exchange Act, except as otherwise expressly stated in any such filing.



Section 9—Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit Number Description
99.1*  Reconciliation of GAAP to Non-GAAP operating income (loss) guidance
104  Cover Page Interactive Data file (formatted as Inline XBRL)
*Furnished herewith

Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, as amended (the “PSLRA”").
These statements, which are not statements of historical fact, contain estimates, assumptions, projections and/or expectations regarding the Company’s financial position,
results of operations for the fourth quarter and fiscal year ending March 31, 2025, and expenses associated with the announced workforce restructuring. Forward-looking
statements are often identified by words or phrases such as “anticipate,” “estimate,” “plan,” “expect,” “believe,” “intend,” “foresee,” or the negative of these terms or other similar
variations thereof.

These forward-looking statements are not guarantees of future performance and are subject to a number of factors and uncertainties that could cause the Company’s actual
results and experiences to differ materially from the anticipated results and expectations expressed in the forward-looking statements.

Among the factors that may cause actual results and expectations to differ from anticipated results and expectations expressed in forward-looking statements are
uncertainties related to high interest rates, cost increases, the possibility of a recession, general inflationary pressure, geo-political circumstances that could result in
increased economic uncertainties and the associated impacts of these potential events on our suppliers, customers and partners; the Company’s dependence upon customer
renewals, new customer additions and upsell within our subscription business; our reliance upon partners, including data suppliers; competition; rapidly changing technology’s
impact on our products and services; the risk that we fail to realize the potential benefits of or have difficulty integrating acquired businesses (including Habu); and attracting,
motivating and retaining talent. Additional risks include maintaining our culture and our ability to innovate and evolve while operating in a hybrid work environment, with some
employees working remotely at least some of the time within a rapidly changing industry, while also avoiding disruption from the workforce restructuring, further reductions in
our current workforce as well as disruptions resulting from acquisition, divestiture and other activities affecting our workforce. Our global workforce strategy and workforce
restructuring could possibly encounter difficulty and not be as beneficial as planned. Our international operations are also subject to risks, including the performance of third
parties as well as impacts from war and civil unrest, that may harm the Company’s business. The risk of a significant breach of the confidentiality of the information or the
security of our or our customers’, suppliers’, or other partners’ data and/or computer systems, or the risk that our current insurance coverage may not be adequate for such a
breach, that an insurer might deny coverage for a claim or that such insurance will continue to be available to us on commercially reasonable terms, or at all, could be
detrimental to our business, reputation and results of operations. Other business risks include unfavorable publicity and negative public perception about our industry;
interruptions or delays in service from data center or cloud hosting vendors we rely upon; and our dependence on the continued availability of third-party data hosting and
transmission services. Our clients’ ability to use data on our platform could be restricted if the industry’s use of third-party cookies and tracking technology declines due to
technology
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platform changes, regulation or increased user controls. Continued changes in the judicial, legislative, regulatory, accounting, cultural and consumer environments affecting our
business, including but not limited to litigation, investigations, legislation, regulations and customs at the state, federal and international levels relating to information collection
and use represents a risk, as well as changes in tax laws and regulations that are applied to our customers which could cause enterprise software budget tightening. In
addition, third parties may claim that we are infringing their intellectual property or may infringe our intellectual property which could result in competitive injury and / or the
incurrence of significant costs and draining of our resources.

For a discussion of these and other risks and uncertainties that could affect the Company’s business, reputation, results of operation, financial condition and stock price,
please refer to the Company’s filings with the U.S. Securities and Exchange Commission, including the “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” sections of the Company’s most recently filed Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and subsequent
filings.

The financial information set forth in this Current Report on Form 8-K reflects estimates based on information available at this time. The Company assumes no obligation and
does not currently intend to update these forward-looking statements.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly

authorized.

Dated: March 6, 2025

LiveRamp Holdings, Inc.

By:
Name:
Title:

/sl Jerry C. Jones

Jerry C. Jones

EVP, Chief Ethics and Legal Officer and Secretary

LIVERAMP HOLDINGS, INC. AND SUBSIDIARIES

RECONCILIATION OF GAAP TO NON-GAAP OPERATING INCOME GUIDANCE (1)

GAAP income (loss) from operations

Excluded items:

Purchased intangible asset amortization

Non-cash stock compensation
Restructuring costs

Total excluded items

Non-GAAP income from operations

(Unaudited)
(Dollars in thousands)

For the
quarter ending
March 31, 2025

For the
year ending
March 31, 2025

(13,000) $ 5,000
3,000 14,000
24,500 108,500
7,500 7,500
35,000 130,000
22000 $ 135,000

(1) This presentation includes non-GAAP measures. Our non-GAAP measures are not meant to be considered in isolation or as a substitute for comparable GAAP measures,
and should be read only in conjunction with our condensed consolidated financial statements prepared in accordance with GAAP. These non-GAAP financial measures do not
reflect a comprehensive system of accounting, differ from GAAP measures with the same captions and may differ from non-GAAP financial measures with the same or similar
captions that are used by other companies. The use of certain non-GAAP financial measures requires management to make estimates and assumptions regarding amounts of
assets and liabilities and the amounts of revenue and expense during the reporting periods. The Company bases its estimates on historical experience and assumptions that

it believes are reasonable. Actual results could differ from those estimates.
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