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Explanatory Note

As previously disclosed in the Current Report of Pareteum Corporation (the “Company”) filed on Form 8-K with the Securities and Exchange Commission
(the “SEC”) on October 21, 2019, the Company’s previously issued financial statements for the year ended December 31, 2018, including the interim periods
contained therein, as well the unaudited interim financial statements for the quarters ended March 31, 2019 and June 30, 2019 could no longer be relied upon. On
December 14, 2020 and March 8, 2021, the Company filed amendments on Form 10-K/A to amend and restate the Company’s Annual Report on Form 10-K for
the year ended December 31, 2018 and interim periods included therein.

This Annual Report amends and restates the interim financial statements for the periods ended March 31, 2019 and June 30, 2019 that were previously filed.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Report, including the documents incorporated by reference in this Annual Report on Form 10-K for the fiscal year ended December 31, 2019 (this
“Annual Report”), includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934. With the exception of historical matters, the matters discussed in this Annual Report are
forward-looking statements. We have based these forward-looking statements on our current expectations and projections about future events. Forward-looking
statements are generally identified by words such as “believe,” “expect,” “anticipate,” “intend,” “estimate,” “plan,” “project,” “should,” “will,” “would” and other
similar expressions. In addition, any statements that refer to expectations or other characterizations of future events or circumstances are forward-looking
statements. The statements that contain these or similar words should be read carefully because these statements discuss our future expectations, contain
projections of our future results of operations or of our financial position, or state other “forward-looking” information. However, our actual results may differ
materially from those contained in, or implied by, these forward-looking statements. Factors that could cause actual results to differ materially from those in the
forward-looking statements include, but are not limited to:

2 2 ¢ 2 ¢

+ risks and uncertainties associated with the integration of the assets and operations we have acquired and may acquire in the future;

* our possible inability to generate additional funds that will be necessary to expand our operations;

+ the substantial doubt about our ability to continue as a going concern expressed in the most recent report on our audited financial statements;
 our potential lack of revenue growth;

+ the length of our sales cycle;

* pending investigations by the SEC and other lawsuits;

+ the outbreak and impact of the novel coronavirus (COVID-19) on the global economy and our business;

+ our potential inability to add new products and services that will be necessary to generate increased sales;

» our potential inability to develop and successfully market platforms or services or our inability to obtain adequate funding to implement or develop our
business;

 our ability to successfully remediate the material weaknesses in our internal control over financial reporting disclosed in this report within the time periods
and in the manner currently anticipated;

* the effectiveness of our internal control over financial reporting, including the identification of additional control deficiencies;

+ risks related to restrictions and covenants in our convertible debt facility that may adversely affect our business;

* risks related to our current noncompliance with certain terms under our convertible debt facility;

» our potential loss of key personnel and our ability to find qualified personnel;

* international, national regional and local economic political changes, political risks, and risks related to global tariffs and import/export regulations;
+ fluctuations in foreign currency exchange rates;

* our potential inability to use and protect our intellectual property;




* risks related to our continued investment in research and development, product defects or software errors, or cybersecurity threats;
+ general economic and market conditions;

+ regulatory risks and the potential consequences of non-compliance with applicable laws and regulations;

* increases in operating expenses associated with the growth of our operations;

+ risks related to our capital stock, including the potentially dilutive effect of issuing additional shares and the fact that shares eligible for future sale may
adversely affect the market for our common stock;

* the possibility of telecommunications rate changes and technological changes;

+ disruptions in our networks and infrastructure;

+ the potential for increased competition and risks related to competing with major competitors who are larger than we are;
» our positioning in the marketplace as a smaller provider;

* risks resulting from the restatement of our financial statements for the year ended December 31, 2018, the interim periods contained therein and the interim
periods ended March 31, 2019 and June 30, 2019; and

+ those risks listed in the sections of this annual report entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and elsewhere in this annual report.

The foregoing does not represent an exhaustive list of risks, new risks emerge from time to time and it is not possible for our management to predict all
risks, nor can we assess the impact of all risks on our business or the extent to which any risk, or combination of risks, may cause actual results to differ from those
contained in any forward-looking statements. All forward-looking statements included in this Annual Report are based on information available to us on the date of
this Annual Report. Except to the extent required by applicable laws or rules, we undertake no obligation to publicly update or revise any forward-looking
statement, whether as a result of new information, future events or otherwise. All subsequent written and oral forward-looking statements attributable to us or
persons acting on our behalf are expressly qualified in their entirety by the cautionary statements contained throughout this Annual Report.

AVAILABLE INFORMATION

We maintain a corporate website with the address www.pareteum.com. We intend to use our website as a regular means of disclosing material non-public
information and for complying with disclosure obligations under Regulation FD promulgated by the SEC. Such disclosures will be included on the website under
the heading “News— Press Releases” and “Investors — News.” Accordingly, investors should monitor such portions of the website, in addition to following the
Company’s press releases, SEC filings and public conference calls and the webcasts. We are not incorporating information contained in the website by reference
into this Annual Report on Form 10-K.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an internet site that contains
reports, proxy and information statements and other information regarding issuers that file electronically with the SEC, including us, at http://www.sec.gov. We
make available, free of charge, through our website, our reports, proxy and information statements and other information, and any amendments to these reports, as
soon as reasonably practicable after electronically filing such material with, or furnishing such material to, the SEC.

PART 1

” e

In this Annual Report on Form 10-K, references to “Pareteum,” the “Company,” “we,” “us” and “our” refer to Pareteum Corporation, a Delaware corporation.




Item 1. Business
Overview

Pareteum Corporation (OTC: TEUM) is a rapidly growing cloud software communications platform company with a mission - fo Connect Every Person
and Every(Thing) ™.

Millions of people and devices are connected around the world using Pareteum’s global cloud software communications platform, enhancing their mobile
experience. Pareteum’s goal is to unleash the power of applications and mobile services, which we believe will bring secure, ubiquitous, scalable, and seamlessly
available voice, video, SMS/text messaging, and data services to our customers, making worldwide communications services easily and economically accessible to
everyone. By harnessing the value of our cloud communications platform, Pareteum serves enterprises, communications service providers, early-stage innovators,
developers, Internet-of-Things (“IoT”), and telecommunications infrastructure providers.

With estimates of up to 30 billion devices to be managed and connected according to ABI Research, a market research firm that specializes in global
connectivity and emerging technology, the total available market is vast. Service providers, brand marketing companies, and enterprise and [oT providers use
Pareteum’s cloud communication services and turnkey solutions featuring relevant content, applications, and connectivity worldwide. Pareteum integrates a variety
of disparate communications methods and services and offers them to customers and application developers, allowing communications to become a value-added
service. We believe that this is a major strategic goal for many industries, from legacy telecommunications providers to the disruptive technology and data
enterprises of today and the future.

The vast majority of our platform is comprised of our internally-developed software and intellectual property, which provides our customers with
flexibility in how they use our products and allows us to be market driven going forward. We have been granted more than 70 patents related to techniques and
processes that support our cloud software and communications platform solutions. Our platform services partners (whose technologies are integrated into our
cloud) include: Hewlett Packard Enterprise, IBM, AT&T, Amazon Web Services, Sonus, Veniam, Oracle, Microsoft, NetNumber, Affirmed Networks and other
world-class technology providers.

Pareteum is a mission-focused company that seeks to empower “Every Person and Every(Thing)” to be globally connected, hence our slogan — ANY
DEVICE, ANY NETWORK, ANYWHERE™. The Pareteum cloud communications platform targets large and growing sectors from IoT, Mobile Virtual
Network Operators, Enablers and Aggretators (“MVNO”, “MVNE” and “MVNA”), Smart Cities, and Application developer markets - each in need of mobile
platforms, management and connectivity. These sectors need Communications-Platform-as-a-Service (“CPaaS”), which Pareteum delivers.

Coronavirus Pandemic

In March 2020, the novel coronavirus (“COVID-19”) began spreading across the globe and was declared a pandemic by the World Health Organization;
the President of the United States (“U.S.”) declared this a national emergency. The economic effects of the pandemic and resulting social changes are not
predictable. There are a number of uncertainties arising from COVID-19 that have impacted and could continue to impact our operating results: the effectiveness
of COVID-19 mitigation measures, the duration of the pandemic, the pace and effectiveness of vaccination efforts, and the effect on global economic
conditions. Likewise, business operational changes, work from home, school from home and shop from home all impact consumer confidence and the availability
of supply chains to support these activities. We expect operating and financial results to continue to be adversely impacted by COVID-19 for the duration of the
pandemic.

We have seen an increase in usage consumption, particularly for messaging and consumer mobile services during the pandemic. However, our products
and services for customers in the travel and hospitality industries have been and continue to be negatively impacted. We expect volatility in customer demand and
consumption habits as the pandemic continues, and we may experience constrained supply or curtailed customer demand that could adversely impact our
operations. Specifically, we have seen slowing sales cycles, including customers and prospective customers delaying contracts or renewals. Customers in the
pipeline are uncertain and may minimize commitments related to the products and services we offer.

Innovative Use Cases

Many sectors, from traditional network operators to disruptive technology and data-driven companies, have found many innovative use cases for our
platforms. Beyond simply enabling communications between people and devices, the Company’s platforms are designed to enable any of the following, among
others:

*  Smart homes, including smart appliances, smart energy meters, wearables etc.
*  Connected cars
*  Smart cities




*  Smart logistics and supply chains
*  Smart healthcare applications

In addition to the foregoing, as a result of acquisitions completed in October 2018 and February 2019, the Company has acquired certain intellectual
property portfolios (the “Acquired IP Rights”), which it now manages through various wholly owned direct and indirect subsidiaries. The Company utilizes patent,
copyright, trademark and trade secret laws in the U.S., Europe, and elsewhere to protect the Acquired IP Rights.

Business Model

At Pareteum, our mission is to “Empower Consumer Service Providers (“CSPs”), Enterprises and Developers to simply create and control their own
wireless communications products and experience through our powerful combination of software, services and global connectivity.” We believe that open software
and interfaces for communications services will create more innovation, economic freedom, and opportunity equality worldwide, just like the internet did for
information. Our value proposition intersects with numerous applications and industries. It is our strong belief that no other company in the CPaaS market offers
similarly broad value in such a comprehensive way.

However, an easily accessible open mobility system for the world is challenging to scale because it requires a “network effect.” The network effect is the
principle that a service yields increased value as it grows. The essence of this point is that our business and our services will grow in value as we grow and scale.
We aim to achieve that growth by providing the marketplace exchange on which these communications and transactions take place, and in doing so we attract new
users and more customers.

To achieve our desired growth, we use our managed services solutions as a launching pad from which to grow our Pareteum Experience Cloud Platform
by offering Mobility, Engagement, Intelligence and Control products and services to our existing and prospective customers. This process is already well
underway, including with our anchor customer Vodafone.

Go-to-Market and Growth Strategy

Pareteum is in growth mode, which we expect to achieve through a combination of organic growth as well as targeted mergers and acquisitions, such as
the recent Artilium, iPass and Devicescape acquisitions.

Pareteum seeks to continue winning new long-term contractual business. We expect this pace to increase throughout 2021 and beyond. Our focus is on
selling and implementing new communications services and IoT opportunities as fast as reasonably possible, as the world of connected devices and people
continues to rise on a daily basis.

Our go-to-market strategy uses a four-phase approach:

Phase 1: Continue to attract new subscribers across all verticals to all our platforms through direct sales, existing channel partnerships and new
initiatives such as referral programs.

Phase 2: Continue to on-board new communications services providers, multiplying our own growth, largely through business development and
direct sales in each of our six defined sales regions (North America, Latin America, Europe, Middle East, Africa, and Asia Pacific).

Phase 3: Drive adoption through a twin approach. First, we will be on-boarding more “things” (whether Subscriber Identification Module (“SIM”)
cards, handsets, devices, vehicles etc.) to our Pareteum Experience Cloud Platform, as our initial user base. Second, we will be drawing
in new and existing customers and end-users to add and consume more services into our existing Pareteum Experience Cloud Platform.
These will be people with the greatest pain point, who are underserved by the current mobility networks and applications out in the
market (including in developing markets).

Phase 4: At this stage, our strategic Pareteum Experience Cloud Platform customers will have their own go-to-market strategy, creating shared
value, ranging from traditional consumer strategies to sophisticated B2B and B2B2C strategies, driving and expanding our ecosystem to
new heights.

The phases described above are already being implemented, in parallel as far as possible, for the fastest, most sustainable growth, highlighting our
strategy for accelerating the world’s shift to an open mobility and application network. When we’re successful, we believe it may accelerate the pace of innovation
in the world, create more economic freedom, and provide better mobility services to billions of underserved people.




We also follow an organic growth plan focused on three core areas:

*  Exploring cross and up-sale opportunities among Pareteum’s recent customer acquisitions — focused on offering new products and services that
complement or supplement their existing or future needs so to accelerate their strategy;

*  Platform evolution — enhance and expand existing products and services; and

*  Geographic expansion—focusing on entering new markets such as South East Asia and Latin America.

Employees
As of December 31, 2019, the Company had 218 full and part-time employees worldwide.
Research & Development

Pareteum’s research and development function attempts to ensure that its communications platforms grow in line with customer needs and technological
advancement, and remain resilient, reliable and secure. Product development expenses for the years ended December 31, 2019 and 2018 were $12.8 million and
$3.1 million, respectively.

Intellectual Property

Pareteum relies on a combination of patents, copyright, trademark and trade secret laws in the U.S., Europe and elsewhere. The Company protects its
brand and reputation through the exploitation of a number of registered and unregistered trademarks and service marks. Pareteum has two granted patents for
inventions embedded in its communications platforms, and with the addition of Artilium and iPass has a patent portfolio of over 70 granted patents. The current
patent portfolio includes, but is not limited to, a set of developments embracing areas such as advanced network characterization and migration, automated
configuration for network appliances, method and system for changing security information in a computer network, method and system for verifying and updating
the configuration of an access device during authentication, service quality monitoring process, system and method for enabling wireless social networking and
systems and methods for network curation, all expiring throughout 2034, and subject to renewals.

Pareteum further protects its intellectual property rights by requiring all its employees and independent contractors involved in the development of
intellectual property to assign those rights to the Company, to the greatest extent permitted by applicable law.

Sales & Marketing

Pareteum’s sales and marketing teams work together to identify and establish relationships with prospective customers, acquire new ones and expand
relationships with existing customers by encouraging their consumption of additional services and products existing in our Pareteum Experience Cloud Platform.
Our marketing team generates leads through our website, online marketing campaigns, webinars, white papers, public relations and other outbound lead
development efforts.

We engage with prospective and existing customers through an enterprise sales approach. Our sales executives directly engage C-Level executives and
other senior business, product and technical decision makers responsible for the end-user experience and financial results at their companies. Our sales executives
work to educate these decision makers and their teams about the benefits of using Pareteum Experience Cloud Platform to launch and scale robust communications
experiences.

Customers

Our customers are tier | communications service providers that provide telecommunications services to end-users, Fortune 1,000 companies, mobile
virtual network enablers of all sizes, software developers, banks, financial and online payment services companies, global consulting companies, mobile marketing
platforms, telecommunications applications, and many others.

A customer advocate is assigned to each new contract, and a multi-step process of handoff from sales to service is handled by this distinct team that is
made up of experienced staff around the globe and supported by back office professionals throughout the U.S., United Kingdom, Europe, the Middle East, Africa,
Asia Pacific and Latin America.

Pareteum provides multiple levels of customer support, including 24x7 support, to ensure service levels and network reliability to meet the expectations
and requirements of Pareteum’s customers. We believe that customers that use the Pareteum Experience Cloud Platform value our network reliability and
availability, responsive customer support, competitive pricing, and collaborative approach.

The Company has a significant customer and the loss of this customer could have an adverse effect on our business, results of operations and financial
conditions. For the years ended December 31, 2019 and 2018, this significant customer accounted for approximately 20% and 64% of our revenues.




Competition

We compete with telecommunications solution providers, cloud software and service providers, communications’ platforms, and the in-house IT and
network departments of communications companies as well as firms that provide IT services (including consulting, systems integration and managed services),
software vendors that sell products for particular aspects of a total information system, software vendors that specialize in systems for particular communications
services (such as Internet, land-line and mobile services, cable, satellite and service bureaus) and companies that offer software systems in combination with the
sale of network equipment.

We believe that our ability to compete depends on several factors, including:

» the development of software products by others that are competitive with our products and services;

» the price at which others offer competitive software and services;

+ the ability to make use of the networks of mobile network operators;

» the technological changes of telecommunication operators affecting our ability to run services over their networks;
» the ability of competitors to deliver projects at a level of quality that rivals our own;

» the responsiveness of our competitors to customer needs; and

+ the ability of our competitors to hire, retain and motivate key personnel.

A number of our competitors have long operating histories, large customer bases, substantial financial, technical, sales, marketing and other resources,
and strong name recognition. Current and potential competitors have established, and may establish in the future, cooperative relationships among themselves or
with third parties.

The CPaaS market is moving quickly. We believe that the key competitive differentiators for Pareteum in the near-term will be:

*  Scale and international reach of connectivity
»  Comprehensiveness of platform offerings

»  Ease of deployment and implementation

*  Scalability and reliability of service

Pareteum considers itself well-placed to be judged on those criteria. The Company is confident that its network of global and international connectivity
partners will enable it to access markets that currently are under-served and compete equally with larger competitors in mature markets. In addition, Pareteum is
confident that few other players have the breadth of value-added services to complement the core connectivity platforms, resulting in competitive positioning for
each of the areas where it competes:

*  Mobile Virtual Network Enabler (“MVNE”) services for CSPs: In a fragmented market without large competitors, Pareteum is well-known in the industry
for a wide range of platform functionalities and high-flexibility to adapt to customer needs and accommodate complex requirements at a competitive
price. As a result, Pareteum is serving leading CSPs in Europe, Asia Pacific, North America, Latin American and Africa, untapping solid growth potential
in each of these markets.

*  Wi-Fi Connectivity aggregation for Enterprise customers: Pareteum has built an extensive Wi-Fi footprint with exclusive deals, covering more hotels,
airports, business, leisure and outdoor areas. Pareteum offers a unified user experience with seamless access across Wi-Fi hotspots to blue chip customers,
with a variety of successful business models.

*  Short Message Service Application-To-Person (“SMS A2P”’) messaging for Enterprise customers: Leveraging global connectivity agreements enabling
competitive price points and a strong competitive position in Europe, Pareteum offers fully programmable B2C messaging across a wide range of mobile
and social channels with simple Application Programming Interface (“API”) integration.

*  IoT connectivity platform for IoT solution providers: Leveraging on the above capabilities, Pareteum is in an advantageous position to build a unique
proposition for IoT solution providers that would benefit from the large growth potential in IoT. The foundations are in place and Pareteum has already
received very positive commercial traction.

Nevertheless, some of our competitors have greater financial, technical and sales and marketing resources, as well as greater brand and market awareness,
and consequently may be able to react more quickly to competitive pressures. As we execute on our growth strategies, and enter new markets, or disrupt markets
and replace incumbents, we expect competition to become more intense.




One key tenet in our competitive strategy, however, is to actually lower the competitive barriers to market for new customers to create new mobility and
communications applications and businesses. We intend to disrupt existing markets and have the advantage of quick time-to-market for those newly enabled
business models and opportunities. These include, for example:

*  Uniquely tailored data services such as unlimited social media, messaging apps or streaming music services.

*  Global roaming connectivity without local infrastructure: e.g., business executives using a multi-SIM worldwide phone.

*  Creation of personal, branded, mobile services.

*  One-stop shop for bundles of IoT and machine-to-machine (“M2M?”) services: through plug-ins to multiple vertical applications and specialized
platforms. One-stop shop for current and next-gen Global System for Mobile (“GSM”) communications and Wi-Fi connectivity, deployed seamlessly
through our CPaaS$ solutions.

Regulatory

Pareteum is subject to several U.S. federal, state and foreign laws and regulations that involve matters central to our business. These laws and regulations
involve privacy, data protection, intellectual property, telecommunications, trade and export sanctions or other subjects. Many of the laws and regulations to which
we are subject are still evolving and may be tested or varied in courts and could be interpreted in ways that could harm our business. In addition, the application
and interpretation of these laws and regulations are often uncertain, particularly in the new and rapidly evolving markets in which we operate. Because applicable
international laws and regulations have continued to develop and evolve rapidly, it is possible that we, our products or our platform may not be, or may not have
been, compliant with each such applicable law or regulation.

Privacy and Data Protection

The regulatory framework for privacy, data protection and security issues worldwide is complex and rapidly evolving and as a result, implementation
standards and enforcement practices are likely to remain uncertain for the foreseeable future. These data privacy laws and regulations are especially relevant and
applicable to us as a technology company because we process vast amounts of personal and non-personal data on behalf of our customers and we also host
significant and increasing amounts of data in our cloud solutions. The application of existing laws to cloud-based solutions is particularly uncertain and cloud-
based solutions may be subject to further regulation, the impact of which cannot be fully understood at this time. Moreover, it is possible that these laws may be
interpreted and applied in a manner that is inconsistent with our data processing and privacy practices. Complying with these various laws and regulations may
cause us to incur substantial costs or require us to change our business practices in a manner adverse to our business.

Because the interpretation and application of many privacy and data protection laws along with contractually imposed industry standards are uncertain, it
is possible that these laws may be interpreted and applied in a manner that is inconsistent with our existing data management practices or the features of our
services and platform capabilities. If so, in addition to the possibility of fines, lawsuits, regulatory investigations, imprisonment of company officials and public
censure, other claims and penalties, significant costs for remediation and damage to our reputation, we could be required to fundamentally change our business
activities and practices or modify our services and platform capabilities and/or implement additional organizational and technical measures, any of which could
have an adverse effect on our business.

Any failure by us, our suppliers or other parties with whom we do business to comply with our contractual commitments, policies or with federal, state,
local or international regulations could result in proceedings against us by governmental, regulatory and supervisory authorities or others. In many jurisdictions
(especially the European Union), enforcement actions and consequences for noncompliance are rising. In the U.S., these include enforcement actions in response to
rules and regulations promulgated under the authority of federal agencies, state attorneys general and legislatures and consumer protection agencies. In addition,
security advocates and industry groups have regularly proposed, and may propose in the future, self-regulatory standards with which we must legally comply or
that contractually apply to us. If we fail to follow these security standards even if no personal information is compromised, we may incur significant fines or
experience a significant increase in costs.

Internationally, most jurisdictions in which we operate, have established or strengthened their own data security and privacy legal framework with which we
or our customers must comply, including but not limited to the European Union (“EU”), the United Kingdom (“UK”) and Switzerland. The EU’s and UK’s data
protection landscape changed significantly in 2018, resulting in significant operational costs for internal compliance and risk to our business. The EU adopted the
General Data Protection Regulation (“GDPR”), which went into effect back in May 2018, and together with national legislation, regulations and guidelines of the
EU, UK and Switzerland, ushered in a new and complex data protection regime including principles, rights and obligations with extraterritorial reach of EU, UK
and Swiss data protection authorities. The European data protection and security laws, including GDPR, provide for extensive data subject rights, robust
obligations on data controllers and processors and additional requirements on businesses to put in place data protection and security compliance programs, systems
and processes. Continued evolvement of, and varied implementation and interpretation of such European data protection and security laws has increased, and
continues to extend, our obligations and potential liability for failing to meet these requirements and our obligations under such laws. Among other requirements,
the GDPR (and its UK equivalent commonly referred to as “UK GDPR”) regulates transfers of personal data (subject to such laws) from the European Economic
Area (“EEA”) and the UK to the U.S. as well as other third countries outside EEA and the UK which are deemed not to provide adequate standards of data
protection to the levels required by GDPR. The recent European Court of Justice judgement in July 2020 which nullified the EU-US Privacy Shield, its critical
remarks about lack of data protection safeguards for non-US nationals, and subsequent and consequent measures taken by European data protection regulators in
response to this judgement, has increased uncertainty in respect of data transfers from the EEA, UK and Switzerland to the US, creating serious challenges,
uncertainties and increased costs for businesses such as ours. The GDPR and UK GDPR also impose numerous privacy-related obligations and requirements for
companies operating in the EU and the UK including requiring data controllers not to transfer personal data to US-based processors unless they agree to certain
legally binding processing obligations, greater control for data subjects (for example, the “right to be forgotten™), increased data portability for EU and UK
consumers, data breach notification requirements and exposure to substantial fines for non-compliance. Under the GDPR and UK GDPR, fines of up to 20 million
euros or 4% of the annual global revenue of the non-compliant company, whichever is greater, could be imposed for violations of certain of the GDPR’s and UK
GDPR’s requirements. Such penalties are in addition to any civil litigation claims by customers and data subjects. The frequency and quantum of fines imposed by
EU and UK data protection regulators under GDPR and UK GDPR has been increasing since 2019. The GDPR and UK GDPR requirements apply not only to
third-party transactions, but also to transfers of information between us and our subsidiaries and affiliates, including employee personal data.
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On January 31, 2020, the UK ceased to be a member of the EU, an event generally referred to as “Brexit”. Following the end of the transition period on 31
December 2020, the UK left the EU Single Market and Customs Union, and is no longer subject to EU law or a party to the EU’s trade agreements. Effective from
1 January 2021, the free movement of persons, goods, services and capital between the UK and the EU, as it existed before 31 December 2020, ended and the EU
and the UK now form two separate markets; two distinct regulatory and legal spaces. This will create barriers to trade in goods, services and to cross-border
mobility and exchanges (including data) that did not exist prior to 31 December 2020.

Even though the UK reached an agreement with the EU on the terms of their future cooperation, as reflected in the EU-UK Trade and Cooperation
Agreement (TCA) and related documents, and the UK government has sought to reproduce the effects of the EU trading agreements and EU laws (including the
implementation of GDPR into UK law (now commonly referred to as UK GDPR) that previously applied to it, material changes took effect from 1 January 2021. It
is unclear how the TCA will actually be implemented, how it will affect the nature of the UK’s relationship with the EU and how it will impact our business. It is
also unclear how the UK’s new arrangements with other countries will actually be implemented and the coverage of those agreements. The effects of this
uncertainty will continue to impact the political and economic environment in the UK and across other EU member states, and may impair our ability to transact
business. This uncertainty could also continue to affect the UK, the EU and worldwide economic or market conditions and contribute to instability in global
financial markets, and the value of the pound sterling or other currencies, including the Euro.

Additionally, now that the UK and EU regulatory and legal spaces are distinct and separate, the regulatory frameworks of the UK and the EU may
subsequently change and potentially divergent laws and regulations may develop, including those relating to data protection and security. This may have adverse
practical and/or operational implications for our business which involves data processing and cross-border data transfers, including the potential disruption to data
transfers, additional compliance and operational costs and necessary operational changes.

Although the current arrangements between the EU and UK permit flow of data between these two regions for a period of up to 6 months from 1 January
2021, the European Commission has not yet made any determination as to whether UK is a safe country for personal data transfer. Even if such finding is made,
with the UK not required to follow EU laws, there is an increased risk of divergence in data protection and security laws (and related guidance) between the UK
and the EU, with the possibility of EU restricting data flows to the UK and vice versa. This has the potential to cause disruption to data transfers and our operations
and result in additional compliance and operational costs.

Non-compliance with relevant data privacy laws, directives and regulations, such as the GDPR and UK GDPR, could result in proceedings against us by
governmental regulatory and supervisory authorities, customers, suppliers, data subjects and others. We may also experience difficulty retaining or obtaining new
European or multi-national customers due to the legal requirements, concerns about US data protection safeguards for non-US nationals, compliance cost, potential
risk exposure and uncertainty for these entities and businesses, and we may experience significantly increased liability with respect to these customers pursuant to
the terms set forth in our engagements with them.

U.S. federal and state laws in this area are also complex and developing rapidly. Many state legislatures have adopted legislation that regulates how
businesses operate online, including measures relating to privacy, data security and data breaches, and the Consumer Financial Protection Bureau and the Federal
Trade Commission, have adopted, or are considering adopting, laws and regulations concerning personal information and data security. In addition, laws in all 50
states require businesses to provide notice to customers whose personally identifiable information has been disclosed as a result of a data breach. The laws are not
consistent, and compliance in the event of a widespread data breach is costly. States are also constantly amending existing laws, requiring attention to frequently
changing regulatory requirements. Further, California recently enacted the California Consumer Privacy Act, or CCPA, which took effect on January 1, 2020 and
imposes obligations on companies that process personal information of California residents. The CCPA was amended prior to going into effect, and it is possible
that further amendments will be enacted, but even in its current form it remains unclear how various provisions of the CCPA will be interpreted and enforced.
Among other things, the CCPA gives California residents expanded rights to access and delete their personal information, opt out of certain personal information
sharing and receive detailed information about how their personal information is used. The CCPA also provides for civil penalties for violations, as well as a
private right of action for data breaches that is expected to increase data breach litigation. The CCPA may increase our compliance costs and potential liability.
Some observers have noted that the CCPA could mark the beginning of a trend toward more stringent privacy legislation in the U.S., which could increase our
potential liability and adversely affect our business.
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Because the interpretation and application of many privacy and data protection laws along with contractually imposed industry standards are uncertain, it
is possible that these laws may be interpreted and applied in a manner that is inconsistent with our existing data management practices or the features of our
services and platform capabilities. If so, in addition to the possibility of fines, lawsuits, regulatory investigations, imprisonment of company officials and public
censure, other claims and penalties, significant costs for remediation and damage to our reputation, we could be required to fundamentally change our business
activities and practices or modify our services and platform capabilities and/or implement additional organizational and technical measures, any of which could
have an adverse effect on our business.

Any inability to adequately address privacy and security concerns, even if unfounded, or comply with applicable privacy and data security laws,
regulations, contractual obligations and policies, could result in additional cost and liability to us, damage our reputation, inhibit sales and have a material and
adverse effect on our business. Furthermore, the costs of compliance with, and other burdens imposed by, the laws, regulations, contractual obligations and policies
that are applicable to the businesses of our customers may limit the use and adoption of, and reduce the overall demand for, our services. Privacy and data security
concerns, whether valid or not valid, may inhibit market adoption of our services, particularly in certain industries and foreign countries. If we are not able to adjust
to changing laws, regulations and standards related to the Internet, our business may be harmed.

Telecommunications Regulations

Currently, few existing laws or regulations specifically apply to the Internet, other than laws generally applicable to businesses. Many Internet-related
laws and regulations, however, are pending and may be adopted in the U.S., in individual states and local jurisdictions and in other countries. These laws may
relate to many areas that impact our business, including encryption, network and information security, and the convergence of traditional communication services,
such as telephone services, with Internet communications, taxes and wireless networks. These types of regulations could differ between countries and other
political and geographic divisions both inside and outside the U.S. Non-U.S. countries and political organizations may impose, or favor, more and different
regulation than that which has been proposed in the U.S., thus furthering the complexity of regulation. Certain countries have implemented, or may implement,
legislative and technological actions that either do or can effectively regulate access to the Internet, including the ability of Internet Service Providers to limit
access to specific websites or content. In addition, state and local governments within the U.S. may impose regulations in addition to, inconsistent with, or stricter
than federal regulations. The adoption of such laws or regulations, and uncertainties associated with their validity, interpretation, applicability and enforcement,
may affect the available distribution channels for, and the costs associated with, our products and services. The adoption of such laws and regulations may harm
our business.

Corporate Information

Pareteum Corporation, a Delaware corporation, was originally formed in 2001 as Elephant Talk Communications Corp. as a result of a merger between
Staruni Corporation (USA, 1962) and Elephant Talk Limited (Hong Kong, 1994).

In December 2011, the Company moved its listing from the OTCBB to the NYSE MKT (now known as the NYSE American) and its stock began trading
at that time under the ticker symbol “ETAK.”

Following approval at the Company’s 2016 annual stockholders’ meeting, the Company was rebranded and formally renamed to “Pareteum Corporation”
and on November 3, 2016, the Company’s ticker symbol on the NYSE American was changed to “TEUM.” On October 23, 2018, the Company moved its listing
to The Nasdaq Capital Market under its current ticker symbol “TEUM.” On November 10, 2020, Nasdaq notified the Company by letter that the Company’s
common stock would be delisted and, accordingly, trading of the Company’s common stock on Nasdaq’s Capital Market was suspended effective at the open of
business on November 12, 2020 and prices for the Company’s common stock have since been quoted on the OTC Markets Group Inc.’s Pink Open Market. The
delisting became effective on February 12, 2021.

Pareteum currently has offices in the U.S., Spain, Bahrain, Indonesia, Germany, Belgium, the Netherlands and India and maintains a minor presence in
other locations.

Pareteum®, the Pareteum logo, the strapline to “Connect Every Person and Every(Thing)™” and other trademarks or service marks of Pareteum, as well
as those trademarks or service marks of the Artilium and iPass group companies, which appear in this Annual Report on Form 10-K are the property of Pareteum
Corporation or its subsidiaries. Trade names, trademarks and service marks of other companies appearing in this Annual Report on Form 10-K are the property of
their respective holders.
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Acquisitions
Devicescape Asset Purchase

On April 22, 2019, the Company, together with Devicescape Holdings, Inc., a Delaware corporation and wholly owned subsidiary of the Company (the
“Holdco” and together with the Company, the “Buyer”), entered into an asset purchase agreement (the “Purchase Agreement”) with Devicescape Software, Inc., a
California corporation (“Devicescape”), whereby the Buyer acquired certain assets of Devicescape and assumed certain liabilities of Devicescape, such that Holdco
continued as a surviving subsidiary of the Company holding the acquired assets and assuming those certain liabilities of Devicescape (the “Devicescape
Purchase”). The Company paid cash consideration of $2,000,000 and issued to the stockholders of Devicescape an aggregate of 400,000 shares of the Company’s
common stock at a value of $1,692,000 based on our closing price on April 22, 2019, of $4.23 per share. See Note 2, Acquisitions to the consolidated financial
statements in Item 8 of this report for additional information.

iPass, Inc. Acquisition

On November 12, 2018, the Company entered into an Agreement and Plan of Merger (the “iPass Merger Agreement”) by and among the Company, iPass
Inc. (“iPass”), and TBR, Inc., a wholly owned subsidiary of the Company (“TBR”). In aggregate, the Company issued 9,865,412 shares of common stock to the
iPass stockholders in March 2019. Prior to its acquisition by us, iPass was a leading provider of global mobile connectivity, offering simple, secure, always-on Wi-
Fi access on any mobile device. See Note 2, Acquisitions to the consolidated financial statements in Item 8 of this report for additional information.

Artilium plc Acquisition

On October 1, 2018, the Company completed its acquisition of all of the outstanding shares of Artilium plc, a public limited company registered in
England and Wales (“Artilium”) effected by a court-sanctioned scheme of arrangement between Artilium and the Artilium stockholders (the “Artilium
Acquisition”). In connection with the Artilium Acquisition, the Company issued an aggregate of 37,511,447 shares of the Company’s common stock to Artilium
stockholders and cancelled 3,200,332 shares of common stock that were held by Artilium pre-acquisition. Artilium is a software development company active in
the enterprise communications and core telecommunications markets delivering software solutions which layer over disparate fixed, mobile and IP networks to
enable the deployment of converged communications services and applications. See Note 2, Acquisitions to the consolidated financial statements in Item 8 of this
report for additional information.

Financial Information About Segments

The Company has three operating segments, Legacy Pareteum, Artilium and iPass, which have been aggregated into one reportable segment. Segment
information is prepared on the same basis that our chief operating decision-maker (“CODM”) manages segments, evaluates financial results, and makes key
operating decisions, and for which discrete financial information is available. The CODM assesses performance of the Company’s major lines of business, MVNO,
MVNE, Messaging, and Enterprise (“Business Lines”), based on revenues, however the lowest level of discrete financial information, including revenues, cost of
sales, gross margin and earnings, is at the primary business units, which represent the Company’s operating segments. The CODM makes resource allocation
decisions, primarily regarding the number of employees allocated, based on revenues, gross margin, earnings and cash flows on a consolidated basis. The CODM
is not provided and does not use asset information when making operating decisions, assessing performance, or allocating resources. For additional information
regarding our reportable segment, see “Note 1, Business and Summary of Significant Accounting Policies — Revenue Recognition and Reporting Segment” in
Part I, Item 8 of this Annual Report.
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Item 1A. Risk Factors

An investment in our common stock is subject to risks inherent in our business. Before making an investment decision, you should carefully consider the risks and
uncertainties described below, together with all of the other information included in this report. In addition to the risks and uncertainties described below, other
risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially and adversely affect our business, financial
condition and results of operations. The value or market price of our common stock could decline due to any of these identified or other risks, and you could lose
all of your investment.

Risks Related to Our Business

The restatement of our previously issued financial statements contained in Amendment No. 1 to our Annual Report for the year ended December 31, 2018 on
Form 10-K/A and in this Annual Report on Form 10-K for the year ended December 31, 2019, may lead to additional risks and uncertainties, including
regulatory, stockholder or other actions, loss of investor confidence and negative impacts on our stock price.

On October 21, 2019, our board of directors determined that the Company’s financial statements that were included in its annual report for the year ended
December 31, 2018 and quarterly reports for the quarters ended March 31, 2019 and June 30, 2019 (collectively, the “Non-Reliance Periods™) should no longer be
relied upon. Similarly, related press releases, earnings releases, and investor communications describing the Company’s financial statements for the Non-Reliance
Periods should no longer be relied upon. The Company restated its financial statements for a portion of the Non-Reliance Periods in the previously filed
amendments to our Annual Report for the year ended December 31, 2018 on Form 10-K/A. This Annual Report on Form 10-K contains restated financial
statements for the Non-Reliance Periods in 2019.

As a result of these restatements and associated non-reliance on previously issued financial information, we have become subject to a number of
additional costs and risks, including unanticipated costs for accounting and legal fees in connection with or related to the restatement and the remediation of our
ineffective disclosure controls and procedures and material weaknesses in internal control over financial reporting. Likewise, the attention of our management team
has been diverted by these efforts. In addition, we have become subject to, and could also be subject to additional, stockholder, governmental, regulatory or other
actions or demands in connection with the restatement or other matters. Any such proceedings will, regardless of the outcome, consume a significant amount of
management’s time and attention and may result in additional legal, accounting, insurance and other costs. If we do not prevail in any such proceedings, we could
be required to pay damages or settlement costs. In addition, the restatement and related matters could impair our reputation or could cause our customers,
stockholders, or other counterparties to lose confidence in us. Any of these occurrences could have a material adverse effect on our business, results of operations,
financial condition and stock price. In connection with the restatement of our financial statements for the Non-Reliance Periods, our management identified
material weaknesses in our internal control over financial reporting, as described in Item 9A, “Controls and Procedures” of this report. A material weakness is a
deficiency, or combination of deficiencies in internal controls over financial reporting that results in a reasonable possibility that a material misstatement of our
annual or interim financial statements will not be prevented or detected on a timely basis. Further, management determined that control deficiencies existed with
respect to certain aspects of our historical financial reporting and, accordingly, management has concluded that management’s reports related to the effectiveness
of internal and disclosure controls may not have been correct. As a result, loss of investor confidence and negative impacts on our stock price are possible.

Our business may be adversely impacted by risks, or the public perception of the risks, related to the COVID-19 pandemic.

The outbreak of COVID-19 has resulted in a widespread health crisis that has adversely affected the economies and financial markets of many countries,
resulting in a global economic downturn. As a response to the spread of COVID-19 many countries, including the U.S., Great Britain and other jurisdictions in
Europe, South America and the Middle East where we have employees, have been taking measures designated to limit the continued spread of COVID-19,
including the closure of workplaces, restricting travel, prohibiting assembling, closing international borders and quarantining populated areas. Governments around
the world have passed temporary emergency orders requiring all residents to remain in their homes along with limitations on which businesses are allowed to
remain open and the number of workers allowed at each site. Although many of these orders have been partially lifted in certain jurisdictions, the effects of these
indefinite travel restrictions and alternative working arrangements are unknown, may negatively impact the productivity of our employee base, and may have a
negative effect on our sales and operations functions, which could have an adverse effect on our business, operating results, and financial condition.
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While the full impact of the COVID-19 outbreak is unknown at this time, we are closely monitoring the developments and continually assessing the
potential impact on our business. Our business may be adversely affected by the COVID-19 outbreak due to the following risks, any of which may lead to an
adverse effect on our financial condition and results of operations:

*  anumber of our employees may be infected and/or subject to quarantine periods and may be unable to perform their duties and our offices may be forced
to operate with a reduced workforce and/or be forced to close under the temporary emergency regulations. This may lead to ineffective control over our
business and a lower work efficiency, productivity and financial performance;

» areduced workforce, lack of international travel, and few face-to-face meetings with customers and potential customers may adversely affect our
operations;

*  we may experience difficulties in collecting amounts due from customers, including major customers, due to a downturn in their financial condition; and

*  due to the COVID-19 pandemic, a significant number of our employees have moved to work from their homes and remotely access our IT networks. Such
remote working mode creates the risk of attacking the end-point user stations, connection channels and gateways. These potential breaches of our security
measures may harm our business.

Historically, a significant portion of our sales were conducted in person. Currently, as a result of the work and travel restrictions related to the COVID-19
pandemic, substantially all of our sales and professional services activities are being conducted remotely. As of the date of this Annual Report, we do not yet know
the extent of the negative impact on our ability to attract, serve or retain customers. Furthermore, as a result of uncertainty due to the COVID-19 pandemic, as well
as general economic uncertainty and associated macroeconomic conditions, existing and potential customers may choose to reduce or delay technology spending in
response to the COVID-19 pandemic, or attempt to renegotiate contracts and obtain concessions, which may materially and negatively impact our operating results,
financial condition and prospects. This could result in reductions in sales of our platform and services, longer sales cycles, reductions in subscription duration and
value, slower adoption of new technologies and increased price competition. Any of these events could harm our business and operating results. In addition, there
can be no assurance that cloud-based collaborative work management and productivity spending levels will increase following any recovery, which could have an
adverse effect on our business, operating results, and financial condition.

The number of companies whose employees are working remotely as a result of the COVID-19 pandemic and the resulting government-ordered
shutdowns has caused use of our platform to increase. If our data centers are unable to keep up with this increased usage, customers may experience delays or
interruptions in service, which could result in the loss of customers who use our communications platform because of its reliability and performance, which could
have an adverse effect on our business, operating results, and financial condition.

Our independent auditor’s report contains an explanatory paragraph that expresses a substantial doubt about our ability to continue as a going concern.

Our independent registered public accounting firm’s report on our financial statements for the year ended December 31, 2019 contains a paragraph
expressing substantial doubt about our ability to continue as a going concern. Based on our current projection of revenue, expenses, capital expenditures and cash
flows, we will not have sufficient resources to fund our operations and meet the obligations specified in the documents governing our convertible financing for the
next twelve months following the filing of this Annual Report. Our software platforms require ongoing funding to continue the current development and
operational plans and we have a history of net losses. We believe that we will continue to expend substantial resources for the foreseeable future in connection with
the continued development of our software platforms. These expenditures will include costs associated with research and development activity, corporate
administration, business development, and marketing and selling of our services. In addition, other unanticipated costs may arise. As a result, we believe that
additional capital will be required to fund our operations. To access capital to fund operations and provide growth capital to meet the obligations under our
outstanding convertible note, we may need to restructure our convertible indebtedness and raise capital in one or more debt and/or equity offerings. However, there
can be no assurance that we will be successful in raising the necessary capital or that any such offering will be available to us on terms acceptable to us, or at all. If
we are unable to raise additional capital that may be needed on terms acceptable to us, it could have a material adverse effect on the Company. Furthermore, the
outbreak of the COVID-19 pandemic has significantly disrupted world financial markets, negatively impacted U.S. market conditions and may reduce
opportunities for us to seek out additional funding. In particular, a decline in the market price of our common stock, coupled with the suspension of trading of our
common stock on the Nasdaq Stock Market, could make it more difficult for us to sell equity or equity-related securities in the future at a time and price that we
deem appropriate. For these reasons, the audit report of our independent registered public accountants on our consolidated financial statements for the year ended
December 31, 2019 contains an explanatory paragraph stating that there is substantial doubt about our ability to continue as a going concern.
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The current economic climate, especially in Europe, may have an adverse effect in the markets in which we operate.

Much of our customers’ business is consumer driven, and to the extent there is a decline in consumer spending, our customers could experience a
reduction in the demand for their services and consequently affect the demand for our services and a decrease in our revenues, net income and an increase in bad
debts arising from non-payment of our trade receivables. The potential adverse effects of an economic downturn include:

. reduced demand for services, resulting in increased price competition or deferrals of purchases, with lower revenues not fully compensated through
reduced costs;

. risk of financial difficulties or failures among our suppliers;

. increased demand for customer finance, difficulties in collection of accounts receivable and increased risk of counterparty default;

. risk of impairment losses related to our intangible assets as a result of lower forecasted sales of certain products;

. increased difficulties in forecasting sales and financial results as well as increased volatility in our reported results; and

. end-user demand could also be adversely affected by reduced consumer spending on technology, changed operator pricing, security breaches and trust
issues.

Uncertainties and risks associated with international markets could adversely impact our international operations.

We have significant international operations in Europe, and to a lesser extent in the U.S., Middle East and elsewhere. There can be no assurance that we
will be able to obtain the permits and operating licenses required for us to operate, obtain access to local transmission facilities on economically acceptable terms,
or market services in international markets. In addition, operating in international markets generally involves additional risks, including unexpected changes in
regulatory requirements, taxes, tariffs, customs, duties and other trade barriers, difficulties in staffing and managing foreign operations, problems in collecting
accounts receivable, political risks, fluctuations in currency exchange rates, restrictions associated with the repatriation of funds, technology export and import
restrictions, and seasonal reductions in business activity. Our ability to operate and grow our international operations successfully could be adversely impacted by
these risks.

We operate in a complex regulatory environment, and failure to comply with applicable laws and regulations could adversely affect our business.

Our operations are subject to a broad range of complex and evolving laws and regulations. Because of our coverage in many countries, we must perform
our services in compliance with the legal and regulatory requirements of multiple jurisdictions. Some of these laws and regulations may be difficult to ascertain or
interpret and may change from time to time. Violation of such laws and regulations could subject us to fines and penalties, damage our reputation, constitute a
breach of our client agreements, impair our ability to obtain and renew required licenses, and decrease our profitability or competitiveness. If any of these effects
were to occur, our operating results and financial condition could be adversely affected. Additionally, to serve our international markets, we maintain business
entities in various jurisdictions around the world. Accordingly, we must maintain and operate these business entities in compliance with the applicable corporate,
tax, employment and other laws of these various jurisdictions, which adds complexity to our operations. Our failure to maintain compliance with such laws and
regulations could give rise to liabilities that could materially adversely affect our financial condition, results of operations and cash flows.

We may not be able to integrate new technologies and provide new services in a cost-efficient manner.

The telecommunications industry is subject to rapid and significant changes in technology, frequent new service introductions and evolving industry
standards. We cannot predict the effect of these changes on our competitive position, our profitability or the industry in general. Technological developments may
reduce the competitiveness of our networks and our software solutions and require additional capital expenditures or the procurement of additional products that
could be expensive and time consuming. In addition, new products and services arising out of technological developments may reduce the attractiveness of our
services. If we fail to adapt successfully to technological advances or fail to obtain access to new technologies, we could lose customers and be limited in our
ability to attract new customers and/or sell new services to our existing customers. In addition, delivery of new services in a cost-efficient manner depends upon
many factors, and we may not generate anticipated revenue from such services.

We may not be able to develop and successfully market our mobile telecommunications platform and services as planned.

Pareteum operates in an exceptionally competitive environment where there is continuous innovation and new development. We are required to be a top
performer in over a dozen highly specialized domains to effectively compete with our competitors. Ongoing investments are required to stay ahead of the
competition. The sales process for our platform and the deployment process may be complicated and very slow. We are highly dependent on convincing mobile
network operators and mobile virtual network operators to believe that outsourcing their requirements to us is the best way to go. We are exposed to business risks
associated with turnkey projects and the scalability of our service and support organization. Although our policy is to avoid or minimize risks, it cannot be ruled
out that in certain cases events occur that may seriously impact us and our performance.
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Implementation and development of our software platform business depends on our ability to obtain adequate funding.

Our software platforms require ongoing funding to continue the current development and operational plans and we have a history of net losses. We
believe that we will continue to expend substantial resources for the foreseeable future in connection with the continued development of our software platforms.
These expenditures will include costs associated with research and development activity, corporate administration, business development, and marketing and
selling of our services. In addition, other unanticipated costs may arise. When our available cash and cash equivalents become insufficient to satisfy our liquidity
requirements, or if and when we identify additional opportunities to do so, we will likely seek to sell additional equity or debt securities or obtain additional credit
facilities.

Failure to obtain such adequate financing will substantially delay our development, slow down current operations, result in loss of customers and
adversely impact our results of operations. Additionally, the funds we need may not be available when we need them, on terms that are acceptable to us, or at all.
Furthermore, the recent outbreak of the COVID-19 pandemic has significantly disrupted world financial markets, negatively impacted U.S. market conditions and
may reduce opportunities for us to obtain additional funding. In particular, a decline in the market price of our common stock could make it more difficult for us to
sell equity or equity-related securities in the future at a time and price that we deem appropriate.

Disruptions in our networks and infrastructure may result in customer dissatisfaction, customer loss or both, which could materially and adversely affect our
reputation and business.

Our systems are an integral part of our customers’ business operations. It is critical for our customers that our systems provide a continued and
uninterrupted performance. Customers may be dissatisfied by any system failure that interrupts our ability to provide services to them. Sustained or repeated
system failures would reduce the attractiveness of our services significantly and could result in decreased demand for our services.

We face the following risks to our networks, infrastructure and software applications:

» significant weather events can physically damage access lines;

*  power surges and outages, computer viruses or hacking, earthquakes, terrorism attacks, vandalism and software or hardware defects which are beyond our
control; and

* unusual spikes in demand or capacity limitations in our or our suppliers’ networks.

Disruptions may cause interruptions in service or reduced capacity for customers, either of which could cause us to lose customers and/or incur expenses,
and thereby adversely affect our business, revenue and cash flow.

Cybersecurity breaches and other disruptions could adversely affect our business, and could compromise our information and expose us to liability and
reputational harm.

The size and complexity of our information systems make such systems potentially vulnerable to service interruptions or to security breaches from
inadvertent or intentional actions by our employees or vendors, or from attacks by malicious third parties. Such attacks are of ever-increasing levels of
sophistication and are made by groups and individuals with a wide range of motives and expertise. While we have invested in the protection of data and
information technology, there can be no assurance that our efforts will prevent or quickly identify service interruptions or security breaches. Any such interruption
or breach of our systems could adversely affect our business operations and/or result in the loss of critical or sensitive confidential information or intellectual
property, and could result in financial, legal, business and reputational harm to us. Similarly, we could be subject to liability or our reputation could be harmed if
technologies integrated into our products fail to prevent cyberattacks, or if our customers fail to safeguard the systems with security policies that conform to
industry best practices. In addition, any cyberattack or security breach that affects a competitor’s product could lead to the negative perception that our products are
similarly vulnerable to attacks or breaches.

In the ordinary course of our business, we collect and store sensitive data, including intellectual property and proprietary and/or personally identifiable
information of customers, partners, employees, and other third parties. The secure processing, maintenance and transmission of this information is critical to our
operations. Despite our security measures and precautions, our information technology and infrastructure may be vulnerable to attacks by hackers or breached due
to employee error, malfeasance or other disruptions. Any hack or breach could compromise our networks and the information stored there could be accessed,
publicly disclosed, lost or stolen. Any unauthorized access, disclosure or other loss of information could result in legal claims or proceedings, disrupt our
operations, lead to reputational harm or loss of confidence in our products and services, all of which could adversely affect our business.
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Integration of acquisitions ultimately may not provide the benefits originally anticipated by management and may distract the attention of our personnel from
the operation of our business.

We strive to broaden our solutions offerings as well as to increase the number of subscribers hosted on our platforms, volume of voice and data that we
carry over our existing global network in order to reduce transmission costs and other operating costs as a percentage of net revenue, improve margins, improve
service quality and enhance our ability to introduce new products and services. Strategic acquisitions in desired markets play a part of our growth strategy, and we
may pursue additional acquisitions in the future to further strengthen our strategic objectives. Acquisitions of businesses and customer lists involve operational
risks, including the possibility that an acquisition may not ultimately provide the benefits originally anticipated by management. Moreover, we may not be
successful in identifying attractive acquisition candidates, completing and financing additional acquisitions on favorable terms, or integrating the acquired business
or assets into our own. There may be difficulty in integrating technologies and solutions, in migrating customer bases and in integrating the service offerings,
distribution channels and networks gained through acquisitions with our own. For example, our recent acquisitions have led to the unexpected addition of a
significant amount of aged accounts payable to our balance sheet. Successful integration of operations and technologies requires the dedication of management and
other personnel, which may distract their attention from the day-to-day business, the development or acquisition of new technologies, and the pursuit of other
business acquisition opportunities. Therefore, successful integration may not occur in light of these factors.

Our revenue, earnings and profitability are affected by the length of our sales cycle, and a longer sales cycle could adversely affect our results of operations
and financial condition.

Our business is directly affected by the length of our sales cycle and strategic mobile partnership cycles with mobile network operators and other large
enterprises. Our software platforms, outsourced solutions and value-added communication services, are relatively complex and their purchase may involve a
significant commitment of mostly human capital, with attendant delays frequently associated with the allocation of substantial human resources and procurement
procedures within an organization. The purchase of these types of products typically also requires coordination and agreement across many departments within a
potential customer. Delays associated with such timing factors could have a material adverse effect on our results of operations and financial condition. In periods
of economic slowdown in the communications industry, which may recur in the current economic climate, including as a result of the COVID-19 pandemic and the
government shutdown orders that have been implemented in many jurisdictions around the world in an effort to slow the spread of the pandemic, our typical sales
cycle may lengthen, which means that the average time between our initial contact with a prospective customer and the signing of a sales contract increases. The
lengthening of our sales and strategic mobile partnership cycle could reduce growth in our revenue in the future, which could have a material adverse effect on our
financial condition, results of operations and cash flows.

Because most of our business is conducted outside the U.S., fluctuations in foreign currency exchange rates versus the U.S. Dollar could adversely affect our
results of operations.

Currently most of our net revenue, expenses and capital expenditures are derived and incurred from sales and operations outside the U.S., whereas the
reporting currency for our consolidated financial statements is the U.S. Dollar (“USD”). The local currency of each country is the functional currency for each of
our respective entities operating in that country, making the Euro the predominant currency in which our business is conducted. Considering the fact that most
income and expenses are not subject to relevant exchange rate differences, it is only at a reporting level that the translation needs to be made to the reporting unit of
USD. In the future, we expect to continue to derive a significant portion of our net revenue and incur a significant portion of our operating costs outside the U.S.,
and changes in exchange rates have had and may continue to have a significant, and potentially distorting effect (either negative or positive) on the reported results
of operations, not necessarily being the result of operations in real terms. Our primary risk of loss regarding foreign currency exchange rate risk is caused by
fluctuations in the USD/Euro exchange rates.

We historically have not engaged in hedging transactions since we primarily operate in same currency countries, currently being the Euro (“EUR”).
However, the operations of affiliates and subsidiaries in non-US countries have been funded with investments and other advances denominated in foreign
currencies and more recently in USD. Historically, such investments and advances have been long-term in nature, and we have accounted for any adjustments
resulting from currency translation as a charge or credit to Accumulated other comprehensive loss within the Stockholders’ Equity section of our Consolidated
Balance Sheets. Although we have not engaged in hedging in the past, we continue to assess on a regular basis the possible need for hedging.

We are substantially smaller than our major competitors, whose marketing and pricing decisions, and relative size advantage, could adversely affect our ability
to attract and retain customers and are likely to continue to cause significant pricing pressures that could adversely affect our net revenues, results of
operations and financial condition.

Our services related to cloud-based communications software and information systems, outsourced solutions and value-added communication services are
subject to competitive pressure, and we expect competition to continue to increase. We compete with telecom solution providers, independent software and service
providers and the in-house IT and network departments of communications companies as well as firms that provide IT services (including consulting, systems
integration and managed services), software vendors that sell products for particular aspects of a total information system, software vendors that specialize in
systems for particular communications services (such as Internet, land-line and mobile services, cable, satellite and service bureaus) and companies that offer
software systems in combination with the sale of network equipment. Also, in this more fragmented market, larger players exist with associated advantages
described earlier with which we need to compete against.
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We believe that our ability to compete depends on several factors, including:

» the development by others of software products that are competitive with our products and services;

» the price at which others offer competitive software and services;

+ the ability to make use of the networks of mobile network operators;

» the technological changes of telecommunication operators affecting our ability to run services over their networks;
» the ability of competitors to deliver projects at a level of quality that rivals our own;

» the responsiveness of our competitors to customer needs; and

+ the ability of our competitors to hire, retain and motivate key personnel.

A number of our competitors have long operating histories, large customer bases, substantial financial, technical, sales, marketing and other resources,
and strong name recognition. Current and potential competitors have established, and may establish in the future, cooperative relationships among themselves or
with third parties. Many of our competitors are also able to offer service at lower prices than we are, forcing us to match their prices in response. This negatively
affects our gross margins and financial results of operations. If we fail to effectively compete, we may experience lower revenues and/or net income, which could
materially and adversely affect our financial condition, results of operations and cash flows.

Our positioning in the marketplace as a smaller provider places a significant strain on our resources, and if not managed effectively, could result in
operational inefficiencies and other difficulties.

Our positioning in the marketplace may place a significant strain on our management, operational and financial resources, and increase demand on our
systems and controls. To manage this position effectively, we must continue to implement and improve our operational and financial systems and controls, invest
in development and engineering, critical systems and network infrastructure to maintain or improve our service quality levels, purchase and utilize other systems
and solutions, and train and manage our employee base. As we proceed with our development, operational difficulties could arise from additional demand placed
on customer provisioning and support, billing and management information systems, product delivery and fulfillment, sales and marketing and administrative
resources.

For instance, we may encounter delays or cost overruns or suffer other adverse consequences in implementing new systems when required. In addition,
our operating and financial control systems and infrastructure could be inadequate to ensure timely and accurate financial reporting, which could have a material
adverse impact on our financial condition, results of operations, and cash flows.

We need to grow our business and revenue in order to achieve profitability.

We need to expand our network to maintain and grow our business and revenue. If we fail to expand and maintain an effective sales force or successfully
develop our relationships with new customers, our business, prospects and brand may be materially and adversely affected. We cannot assure you that we will be
able to successfully grow our client base or expand the number of services provided to them. If we fail to do so, our sales could fail to grow or could decline, and
our ability to grow our business could be adversely affected, which could prevent our revenues from covering our fixed costs and deny the Company operating
leverage, delaying the date at which we achieve profitability. Accordingly, if we do not grow our revenue and business, we will not achieve profitability in the near
term, which could have a material adverse effect on the Company’s financial condition, results of operations and cash flows and the trading price of our common
stock.

We could suffer adverse tax and other financial consequences if U.S. or foreign taxing authorities do not agree with our interpretation of applicable tax laws.

Our corporate structure is based, in part, on assumptions about the various tax laws, including withholding tax, and other relevant laws of applicable non-
U.S. jurisdictions. Foreign taxing authorities may not agree with our interpretations or reach different conclusions. Our interpretations are not binding on any
taxing authority and, if these foreign jurisdictions were to change or to modify the relevant laws, we could suffer adverse tax and other financial consequences or
have the anticipated benefits of our corporate structure materially impaired. This could have a material adverse effect on our financial condition, results of
operations and cash flows.

19




Our management has identified material weaknesses in our internal control over financial reporting, that, if not remediated, or if we identify additional
material weaknesses or other adverse findings in the future, may not allow us to be able to report our financial condition or results of operations accurately or
timely, which may result in a loss of investor confidence in our financial reports, significant expenses to remediate any internal control deficiencies, and
ultimately have an adverse effect on the market price of our common stock.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, as amended, our management is required to report on, and our independent registered public
accounting firm is required to attest to, the effectiveness of our internal control over financial reporting. A material weakness is a deficiency, or a combination of
deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim financial
statements will not be prevented or detected on a timely basis. As disclosed in Part II, Item 9A, Controls and Procedures, of this Annual Report, our management
identified material weaknesses in internal controls related to:

» Inadequate and ineffective management assessment of internal control over financial reporting, including insufficient experienced resources to complete
the documentation of internal control assessment;

* Ineffective design, implementation and monitoring of information technology general controls pertaining to the Company’s change management process;

+ entity-level controls were not effective due to certain executive management “tone at the top” issues which contributed to an ineffective control
environment and to deficiencies aggregating to material weaknesses; and

» the Company not having sufficient accounting and finance department resources to effectively assess risk and design, operate and oversee effective
internal controls over financial reporting, which contributed to the failure in the effectiveness and adequate identification of certain controls including:

o application of appropriate revenue recognition standards;

proper accounting of share-based compensation;

appropriate settlement of payables via issuance of shares;

complete and appropriate application of foreign currency translations;

identification and accounting of operating leases in accordance with ASC 842; and

method of accounting for acquisitions and business combinations.

© © © © ©

As a result, management concluded that our internal control over financial reporting was not effective as of December 31, 2019. As described in Part II,
Item 9A, Controls and Procedures, of this Annual Report, we are implementing remedial measures that we believe will effectively remedy the material weakness.
If we are unable to remediate the material weakness timely and sufficiently, or are otherwise unable to maintain effective internal controls over financial reporting,
we could suffer future material misstatements in our financial statements and fail to meet our reporting obligations, which would likely cause investors to lose
confidence in our reported financial information. This could harm our operating results and lead to a decline in our stock price. Additionally, ineffective internal
control over financial reporting could expose us to increased risk of fraud or misuse of corporate assets and subject regulatory investigations, civil or criminal
sanctions and class action litigation.

We must attract and retain skilled personnel. If we are unable to hire and retain technical, technical sales and operational employees, our business could be
harmed.

Our ability to manage our growth will be particularly dependent on our ability to develop and retain an effective sales force and qualified technical and
managerial personnel. We need software development specialists with in-depth knowledge of a blend of IT and telecommunications or with a blend of security and
telecommunications. We intend to hire additional necessary employees, including software engineers, communication engineers, project managers, sales
consultants, employees and operational employees, on a permanent basis. The competition for qualified technical sales, technical, and managerial personnel in the
communications and software industry is intense in the markets where we operate, and we may not be able to hire and retain sufficient qualified personnel. In
addition, we may not be able to maintain the quality of our operations, control our costs, maintain compliance with all applicable regulations, and expand our
internal management, technical, information and accounting systems in order to support our desired growth, which could have an adverse impact on our operations.
Volatility in the stock market and other factors could diminish our use, and the value, of our equity awards as incentives to employees, putting us at a competitive
disadvantage or forcing us to use more cash compensation. Accordingly, our failure to attract and retain skilled personnel may materially and adversely affect our
financial condition, results of operations and cash flows.
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If we are not able to use and protect our intellectual property domestically and internationally, it could have a material adverse effect on our business.

Our ability to compete depends, in part, on our ability to use intellectual property internationally. We rely on a combination of patents, copyright, trade
secrets and confidentiality, trademarks and licenses to protect our intellectual property. There is limited protection under patent law to protect the source codes we
developed or acquired on our platform. The copyright and know-how protection on which we rely may not be sufficient. Our granted patents and pending patent
applications may be challenged. We are also subject to the risks of claims and litigation alleging infringement of the intellectual property rights of others. The
telecommunications industry is subject to frequent litigation regarding patent and other intellectual property rights. We rely upon certain technology, including
hardware and software, licensed from third parties. The technology licensed by us may not continue to provide competitive features and functionality. Licenses for
technology currently used by us or other technology that we may seek to license in the future may not be available to us on commercially reasonable terms or at all,
which could have an adverse impact on our business, results of operations and financial condition.

We are dependent on one significant customer for a substantial portion of our business and the loss of this customer could have an adverse effect on our
business, results of operations and financial condition.

For the years ended December 31, 2019 and 2018, we had one significant customer that accounted for 20% and 64% of our revenue, respectively.
Although no other customer accounted for greater than 10% of our net sales during this period, other customers may account for more than 10% of our net sales in
future periods. Additionally, because many of our other customers produce net losses for us, the loss, or reduction in services to this significant customer or other
discontinuation of their relationship with us for any reason, or if this significant customer reduces or postpones purchases that we expect to receive, it could have
an adverse impact on our business, results of operations and financial condition.

Our success depends on our continued investment in research and development, the level and effectiveness of which could reduce our profitability.

We intend to continue to make investments in research and development and product development in seeking to sustain and improve our competitive
position and meet our customers’ needs. These investments currently include streamlining our suite of software functionalities, including modularization and
improving scalability of our integrated solutions. To maintain our competitive position, we may need to increase our research and development investment, which
could reduce our profitability and cash flows, thereby causing a material and adverse effect on our financial condition and results of operations. In addition, we
cannot assure you that we will achieve a return on these investments, nor can we assure you that these investments will improve our competitive position or meet
our customers’ needs.

Product defects or software errors could adversely affect our business.

Design defects or software errors may cause delays in product introductions and project implementations, damage customer satisfaction and may have a
material adverse effect on our business, results of operations and financial condition. Our software systems are highly complex and may, from time to time, contain
design defects or software errors that may be difficult to detect and correct. Because our products are generally used by our customers to perform critical business
functions, design defects, software errors, misuse of our products, incorrect data from external sources or other potential problems within or outside of our control
may arise during implementation or from the use of our products and may result in financial or other damages to our customers, for which we may be held
responsible. Although we have license agreements with our customers that contain provisions designed to limit our exposure to potential claims and liabilities
arising from customer problems, these provisions may not effectively protect us against such claims in all cases and in all jurisdictions. Our insurance coverage is
not sufficient to protect against all possible liability for defects or software errors. In addition, as a result of business and other considerations, we may undertake to
compensate our customers for damages caused to them arising from the use of our products, even if our liability is limited by a license or other agreement. Claims
and liabilities arising from customer problems could also damage our reputation, adversely affecting our business, results of operations and financial condition.

Political risks, including changes to U.S. tariff and import/export regulations may have a negative effect on our business.

There have been recent changes to U.S. trade policies, treaties and tariffs, including determinations made by the U.S. to reinstate or impose new sanctions
levied by the U.S. Department of the Treasury’s Office of Foreign Assets Control against certain nation states. The Company or its subsidiaries may engage in
business with entities located in certain regions which may be impacted, directly or indirectly by such changes. If the Company is precluded as a result of changes
to sanctions laws from doing business in certain jurisdictions or with certain entities, the loss of any related revenues could impact our business, results of
operations and/or financial condition.
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We, and certain of our directors and current and former officers, have been named as parties to various lawsuits and those lawsuits could adversely affect us,
require significant management time and attention, result in significant legal expenses or damages, and cause our business, financial condition, results of
operations and cash flows to suffer.

A number of lawsuits have been filed against us, including securities class action complaints. If these matters cannot be resolved expeditiously,
management’s attention may be diverted to this matter and there can be no assurance that the litigation would be settled. If the current litigation proceeds or if
additional claims are filed, the legal and other costs associated with the defense of these actions and their ultimate outcomes could have a material adverse effect on
our business, financial condition and results of operations. While we expect insurance to cover many of the costs associated with defending such litigation,
insurance coverage may be insufficient and could require a diversion of our resources. There also may be adverse publicity associated with litigation that could
negatively affect customer perception of our business, regardless of whether the allegations are valid or whether we are ultimately found liable.

Although we have directors and officers liability insurance, such insurance may be insufficient to cover the liabilities incurred under all claims and any claims
against us may result in our incurring substantial costs and a diversion of resources.

Although we have directors and officers liability insurance, the coverage under such policies may be insufficient to cover any claim, including the claims
pending against us and certain of our directors and officers resulting from the restatement of our financial statements (see “Item 3. Legal Proceedings”). Because
we also have obligations to indemnify our current and former officers and directors under our governing documents, liabilities in excess of the limits of our
insurance policies that may be imposed in connection with actions against certain of the Company’s past and present directors and officers and certain current and
former employees who are entitled to indemnification will be funded by the Company with its existing cash resources. Such expenses could have a material
adverse impact on the Company’s financial condition, results of operations and cash flows.

Risks Related to Our Industry
Changes in the regulation of the telecommunications industry could adversely affect our business, revenue or cash flow.

We operate in a heavily regulated industry. As a provider of communications technology, we are directly and indirectly subject to varying degrees of
regulation in each of the jurisdictions in which we provide our services. Local laws and regulations, and the interpretation of such laws and regulations, differ
significantly among the jurisdictions in which we operate. Enforcement and interpretations of these laws and regulations can be unpredictable and are often subject
to the informal views of government officials. Certain European, foreign, U.S. federal, and state regulations and local franchise requirements have been, are
currently, and may in the future be, the subject of judicial proceedings, legislative hearings and administrative proposals. Such proceedings may relate to, among
other things, the rates we may charge for our local, network access and other services, the manner in which we offer and bundle our services, the terms and
conditions of interconnection, unbundled network elements and resale rates, and could change the manner in which telecommunications companies operate. We
cannot predict the outcome of these proceedings or the impact they will have on our business, revenue and cash flow.

There can be no assurance that future regulatory changes will not have a material adverse effect on us, or that regulators or third parties will not raise
material issues regarding our compliance or noncompliance with applicable regulations, any of which could have a material adverse effect upon us. Potential future
regulatory, judicial, legislative, and government policy changes in jurisdictions where we operate could have a material adverse effect on us. Domestic or
international regulators or third parties may raise material issues regarding our compliance or noncompliance with applicable regulations, and therefore may have a
material adverse impact on our competitive position, growth and financial performance.

The telecommunications industry is rapidly changing, and if we are not able to adjust our strategy and resources effectively in the future to meet changing
market conditions, we may not be able to compete effectively.

The telecommunications industry is changing rapidly due to deregulation, privatization, consolidation, technological improvements, availability of
alternative services such as mobile, broadband, DSL, Internet, VOIP, and wireless DSL through use of the fixed wireless spectrum, and the globalization of the
world’s economies. In addition, alternative services to traditional land-line services, such as mobile, broadband, Internet and VOIP services, have shown a
competitive threat to our legacy land-line traffic business. If we do not continue to invest and exploit the contemplated plan of development of our communications
information systems, outsourced solutions and value-added communication services to meet changing market conditions, or if we do not have adequate resources,
we may not be able to compete effectively in providing technology solutions to our customers. The telecommunications industry is marked by the introduction of
new product and service offerings and technological improvements. Achieving successful financial results will depend on our ability to anticipate, assess and adapt
to rapid technological changes, and offer, on a timely and cost-effective basis, services including the bundling of multiple services into our technology platforms
that meet evolving industry standards. If we do not anticipate, assess or adapt to such technological changes at a competitive price, maintain competitive services
or obtain new technologies on a timely basis or on satisfactory terms, our financial results may be materially and adversely affected.
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If we are not able to operate a cost-effective network, we may not be able to grow our business successfully.

Our long-term success depends on our ability to design, implement, operate, manage and maintain a reliable and cost-effective network. In addition, we
rely on third parties to enable us to expand and manage our global network and to provide local, broadband Internet and mobile services. If we are unable to grow
and operate a cost-effective network for our customers, our business may fail to grow or decline, which would have a material adverse effect on our financial
condition and results of operations.

Risks Related to Our Capital Stock

Covenant restrictions in our debt instruments may limit our flexibility to operate and grow our business, and if we are not able to comply with such covenants,
our lenders could accelerate our indebtedness, proceed against certain collateral or exercise other remedies, which could have a material adverse effect on us.

On June 8, 2020, we closed the issuance of $17.5 million aggregate principal amount of our Senior Secured Convertible Notes due 2025 (the “2020
Note™) under the terms of a securities purchase agreement, also dated as of June 8, 2020 (together with the 2020 Note, the “Note Facility”). The covenants in the
Note Facility documents contain a number of provisions that impose operating and financial restrictions which, subject to certain exceptions, limit our ability and
the ability of our subsidiaries to, among other things: incur additional indebtedness, pay dividends or make distributions or redeem or repurchase our securities,
make certain investments, grant liens on assets, sell or dispose of any material assets; and acquire the assets of, or merge or consolidate with, other companies.
Additionally, the Note Facility documents contain affirmative covenants that require to us take, and have taken by certain dates, specific actions, some of which
have not been satisfied by the dates required, including (i) us filing our restated Form 10-K for the year ended December 31, 2018 with the SEC on or prior to
October 31, 2020, (ii) after October 31, 2020, our timely filing subsequent quarterly reports on Form 10-Q with the SEC and (iii) us maintaining the listing of our
common stock on the Nasdaq Stock Market. As a result, on December 1, 2020, we entered into a forbearance agreement with the holder of the 2020 Note under
which we admitted that we were in default of several obligations and such holder acknowledged such defaults and agreed not to exercise any right or remedy under
the Note Facility documents, including its right to accelerate the aggregate amount outstanding under the 2020 Note, until the earlier of December 31, 2020 (since
extended to March 31, 2021), the date of any new event of default or the initiation of any action by the Company to invalidate any of the representations and
warranties made in such forbearance agreement.

Complying with these covenants, as well as those that may be contained in any future debt agreements, may limit our ability to finance our future
operations or working capital needs or to take advantage of future business opportunities. Our ability to comply with these covenants will depend on our future
performance, which may be affected by events beyond our control. If we do not maintain and regain compliance with our continuing obligations or any covenants,
terms and conditions of the Note Facility, after the expiration of the forbearance agreement, we could be in default and required to repay outstanding borrowings
on an accelerated basis, which could subject us to decreased liquidity and other negative impacts on our business, results of operations and financial condition. In
the case of an event of default, we may not have sufficient funds available to make the required payments under the Note Facility. If we are unable to repay
amounts owed under the terms of our Note Facility, the lenders thereunder may choose to exercise their remedies in respect to the collateral, including a
foreclosure of their lien which may result in a sale of certain of our assets to satisfy our obligations under the Note Facility.

We could issue additional common stock, which might dilute the book value of our capital stock.

Our Board of Directors has authority, without action or vote of our stockholders, to issue all or a part of our authorized but unissued shares of common
stock. Any such stock issuance could be made at a price that reflects a discount or a premium to the then-current trading price of our common stock. In addition, in
order to raise future capital, we may need to issue securities that are convertible into or exchangeable for a significant amount of our common stock. These
issuances, if any, would dilute your percentage ownership interest in the Company, thereby having the effect of reducing your influence on matters on which
stockholders vote. You may incur additional dilution if holders of stock options, whether currently outstanding or subsequently granted, exercise their options, or if
warrant holders exercise their warrants to purchase shares of our common stock. As a result, any such issuances or exercises would dilute your interest in the
Company and the per share book value of the common stock that you owned, either of which could negatively affect the trading price of our common stock and the
value of your investment.

Shares eligible for future sale may adversely affect the market for our common stock.

As of December 31, 2020, there are (i) 6,704,803 shares of common stock that may be issued upon the exercise of outstanding options, 37,298,850 shares
of common stock that may be issued upon the exercise of outstanding warrants and 29,166,667 shares of common stock that may be issued upon the conversion of
outstanding convertible indebtedness. Options are exercisable at exercise prices between $0.36 and $62.50 and the warrants are exercisable at exercise prices
between $0.37 and $5.38. Accrued interest owed on the 2020 Note may also be paid in the form of shares of our common stock from time to time. If and when
these securities are exercised or converted into shares of our common stock, the number of our shares of common stock outstanding will increase. Such increase in
our outstanding shares, and any subsequent sales of such shares, could have a material adverse effect on the market for our common stock and the market price of
our common stock.
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In addition, from time to time, certain of our stockholders may be eligible to sell all or some of their shares of common stock by means of ordinary
brokerage transactions in the open market pursuant to Rule 144, promulgated under the Securities Act of 1933, as amended (the “Securities Act”), subject to
certain limitations. In general, pursuant to Rule 144, after satisfying a six month holding period: (i) affiliated stockholders (or stockholders whose shares are
aggregated) may, under certain circumstances, sell within any three-month period a number of securities that does not exceed the greater of 1% of the then
outstanding shares of common stock or the average weekly trading volume of the class during the four calendar weeks prior to such sale and (ii) non-affiliated
stockholders may sell without such limitations, provided that we are current in our public reporting obligations. Rule 144 also permits the sale of securities by non-
affiliates that have satisfied a one year holding period without any limitation or restriction. Any substantial sale of our common stock pursuant to Rule 144 or
pursuant to any resale prospectus may have a material adverse effect on the market price of our securities.

Our common stock is quoted on the OTC Markets Group Inc.’s Pink Open Market which may have an unfavorable impact on our stock price and liquidity.

On November 10, 2020, The Nasdaq Stock Market LLC (“Nasdaq”) notified the Company that, because of the Company’s failure to satisfy the conditions
to the exception to Nasdaq’s listing standards granted by the Nasdaq Hearings Panel, our common stock would be delisted, and trading of our common stock on
Nasdaq’s Capital Market was suspended effective at the open of business on November 12, 2020. After trading of the Company’s common stock was suspended by
Nasdag, prices for our common stock began being quoted on the OTC Markets Group Inc.’s Pink Open Market (the “Pink Sheets”). The delisting became effective
on February 12, 2021. The Pink Sheets is a significantly more limited market than Nasdaq or the New York Stock Exchange. The quotation of our shares on the
Pink Sheets may result in a less liquid market available for existing and potential stockholders to trade shares of our common stock, could depress the trading price
of our common stock and could have a long-term adverse impact on our ability to raise capital in the future on favorable terms, or at all.

Because our common stock is no longer listed on a registered national securities exchange, we are subject to certain “blue sky” laws of the various states
that impose restrictions on our ability to offer and sell our securities. These “blue sky” laws may make it more difficult for us to raise capital or to issue our
common stock for equity compensation or other strategic purposes, which could adversely affect our ability to fund our operations or to attract and retain
employees.

In addition, our common stock may be classified as a “penny stock” under Rule 3a51-1 under the Exchange Act. “Penny stocks” are subject to Rule 15g-
9, which imposes additional sales practice requirements on broker-dealers that sell low-priced securities to persons other than established customers and
institutional accredited investors. For transactions covered by this rule, a broker-dealer must make a special suitability determination for the purchaser and have
received the purchaser’s written consent to the transaction prior to sale. Consequently, the rule may affect the ability of broker-dealers to sell our common stock
and affect the ability of holders to sell their shares of our common stock in the secondary market. To the extent our common stock is subject to the penny stock
regulations, the market liquidity for the shares will be adversely affected and could have a long-term adverse impact on our ability to raise capital in the future on
favorable terms, or at all.

We have no dividend history and have no intention to pay dividends in the foreseeable future.

We have never paid dividends on or in connection with our common stock and do not intend to pay any dividends to common stockholders for the
foreseeable future.

Item 1B. Unresolved Staff Comments

None.
Item 2. Properties

Our headquarters are located in New York City, NY. In addition, we lease office/building space around the world, primarily in Europe, the U.S., and
Asia. We do not own any properties but lease data center colocations for housing our equipment, applications, and network interconnections to our customers and
telecommunication network providers in Europe, the U.S., South America, and Asia.

We intend to procure additional space in the future as we continue to add employees and expand geographically. We believe our facilities are adequate
and suitable for our current needs and that, should it be needed, suitable additional or alternative space will be available to accommodate our operations and

headquarters.
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Item 3. Legal Proceedings

The Company is currently a defendant in various legal actions and asserted claims arising in the normal course of business. We anticipate that we will
become involved in new litigation matters from time to time in the future. We will incur legal and related costs concerning litigation and may, from time to time,
determine to settle some or all of the cases, regardless of the assessment of our legal position. The amount of legal defense costs and settlements in any period will
depend on many factors, including the status of cases, the number of cases that are in trial or about to be brought to trial, and the opposing parties’ aggressiveness
in pursuing their cases and their perception of their legal position.

SEC Investigation. In August 2019 and February 2020, the SEC issued the Company subpoenas requiring the production of documents related to, among
other things, the Company’s recognition of revenue, practices with certain customers, and internal accounting controls. The SEC staff has also interviewed and
taken testimony from individuals previously employed by the Company in connection with the investigation. The Company is cooperating with the SEC staff in the
SEC investigation and discussions with the SEC staff regarding a potential resolution of the investigation are ongoing.

In re Pareteum Securities Litigation is the consolidation of various putative class actions that were filed in the United States District Court for the
Southern District of New York (the “Southern District Court”). The Southern District Court consolidated the actions on January 10, 2020 and named the Pareteum
Shareholder Investor Group as the Lead Plaintiff. The Lead Plaintiff is asserting claims on behalf of purported purchasers and/or acquirers of Company securities
between December 14, 2017 and October 21, 2019. The defendants are the Company, Robert H. Turner, Edward O’Donnell, Victor Bozzo, Denis McCarthy,
Dawson James Securities Inc., and Squar Milner LLP (“Defendants”). The Lead Plaintiff alleges that Defendants caused the Company to issue certain materially
false or misleading statements in SEC filings and other public pronouncements in violation of Sections 10(b) and 20(a) of the Exchange Act, and Sections 11, 12
and 15 of the Securities Act. Lead Plaintiff seeks to recover compensatory damages with interest for itself and the other class members for all damages sustained as
a result of Defendants’ alleged wrongdoing and reasonable costs and attorney’s fees incurred in the case.

Douglas Loskot v. Pareteum Corporation, et al., is a putative class action pending in the Superior Court of California, County of San Mateo. It was filed
on May 29, 2020 on behalf of all former shareholders of iPass Inc. who received shares of the Company’s common stock pursuant to a February 12, 2019 exchange
tender offer. The defendants are the Company, Robert H. Turner, Edward O’Donnell, Victor Bozzo, Yves van Sante, Robert Lippert and Luis Jimenez-Tunon. The
Complaint alleges that the defendants caused the Company to issue materially false or misleading statements in SEC filings submitted in connection with the
tender offer in violation of Sections 11 and 15 of the Securities Act.

Miller ex rel. Pareteum Corporation v. Victor Bozzo, et al. was filed on February 28, 2020 in the Supreme Court for the State of New York, New York
County. It is a stockholder derivative suit brought by Plaintiff William Miller (“Plaintiff”), derivatively on behalf of Pareteum, the Nominal Defendant, against
certain officers and directors of Pareteum, including Victor Bozzo, Laura Thomas, Yves van Sante, Luis Jimenez-Tunon, Robert Lippert, Robert H. Turner,
Edward O’Donnell, and Denis McCarthy (the “Individual Defendants”). Plaintiff alleges that the Individual Defendants caused the company to issue false or
misleading statements in Securities Exchange Commission filings and other public pronouncements in violation of certain federal securities regulations. Plaintiff
alleges that as a result of their misconduct, the Individual Defendants are liable for violations of Section 14(a) of the Securities Exchange Act, breach of fiduciary
duty, unjust enrichment, abuse of control, gross mismanagement and waste of corporate assets. Plaintiff seeks a judgment awarding Pareteum damages with
interest sustained as a result of the Individual Defendants’ alleged misconduct, directing the Individual Defendants to take certain measures to reform and improve
Pareteum’s corporate governance and internal procedures, awarding Pareteum restitution from the Individual Defendants, and awarding Plaintiff all costs and
expenses incurred in pursuing the claims.

Zhang ex rel. Pareteum Corporation v. Robert H. Turner, et al. was filed on May 26, 2020 in the Supreme Court for the State of New York, New York
County. It is a stockholder derivative suit brought by Plaintiff Wei Zhang (“Plaintiff”), derivatively on behalf of Pareteum, the Nominal Defendant, against certain
officers and directors of Pareteum, including Robert H. Turner, Edward O’Donnell, Denis McCarthy, Victor Bozzo, Rob Mumby, Luis Jimenez-Tunon, Robert
Lippert, Laura Thomas, and Yves van Sante (the “Individual Defendants”). Plaintiff alleges that the Individual Defendants caused the company to issue false or
misleading statements in Securities Exchange Commission filings and other public pronouncements in violation of certain federal securities regulations. Plaintiff
alleges that as a result of their misconduct, the Individual Defendants are liable for violations of Section 14(a) of the Securities Exchange Act, breach of fiduciary
duty, unjust enrichment, abuse of control, gross mismanagement and waste of corporate assets. Plaintiff seeks a judgment awarding Pareteum damages with
interest sustained as a result of the Individual Defendants’ alleged misconduct, directing the Individual Defendants to take certain measures to reform and improve
Pareteum’s corporate governance and internal procedures, awarding Pareteum restitution from the Individual Defendants, and awarding Plaintiff all costs and
expenses incurred in pursing the claim.

Shaw ex. rel. Pareteum Corporation v. Luis Jimenez-Tunon, et al. was filed on July 10, 2020 in the Supreme Court for the State of New York, New York
County. It is a stockholder derivative suit brought by Plaintiff Michael Shaw (“Plaintiff”), derivatively on behalf of Pareteum, the Nominal Defendant, against
certain officers and directors of Pareteum, including Luis Jimenez-Tunon, Robert Lippert, Yves van Sante, Robert H. Turner, Edward O’Donnell, Denis McCarthy,
Victor Bozzo, and Laura Thomas (the “Individual Defendants”). Plaintiff alleges that the Individual Defendants caused the company to issue false or misleading
statements in Securities Exchange Commission filings and other public pronouncements in violation of certain federal securities regulations. Plaintiff alleges that
as a result of their misconduct, the Individual Defendants are liable for violations of Section 14(a) of the Securities Exchange Act, breach of fiduciary duty, unjust
enrichment, abuse of control, gross mismanagement, and waste of corporate assets. Plaintiff seeks a judgment awarding Pareteum damages sustained as a result of
the Individual Defendants’ alleged misconduct, directing the Individual Defendants to take certain measures to reform and improve Pareteum’s corporate
governance and internal procedures, and awarding Plaintiff all costs and expenses incurred in the Shaw Action.
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In re Pareteum Corporation Stockholder Derivative Litigation (the “Delaware Derivative Action”) is a consolidated action that was originally filed in the
U.S. District Court for the District of Delaware and joins several related derivative actions. On April 3, 2020, the District Court consolidated related suits brought
by stockholders Edward Hayes, Juanita Silvera, and Brad Linton (“Plaintiffs”), derivatively on behalf of Pareteum, the Nominal Defendant, against certain officers
and directors of Pareteum, including Robert H. Turner, Edward O’Donnell, Denis McCarthy, Laura Thomas, Victor Bozzo, Luis Jimenez-Tunon, Robert Lippert,
Rob Mumby and Yves van Sante (the “Individual Defendants™). Plaintiffs in the related actions have alleged that the Individual Defendants caused Pareteum to
issue false or misleading statements in Securities Exchange Commission filings and other public pronouncements in violation of certain federal securities
regulations. Plaintiffs allege that as a result of the Individual Defendants’ misconduct, they are liable for violations of Section 14(a) of the Securities Exchange Act,
breach of fiduciary duty, unjust enrichment, and gross mismanagement. Plaintiffs seek a judgment (1) declaring that the Individual Defendants breached their
fiduciary duties and/or aided and abetted the breach of their fiduciary duties; (2) awarding Pareteum damages sustained as a result of the Individual Defendants’
breaches of fiduciary duty and violations of federal securities laws; (3) ordering that the Individual Defendants disgorge any performance-based compensation that
was received during, or as a result of, the Individual Defendants’ breaches of fiduciary duty; (4) directing the Individual Defendants to take certain measures to
reform and improve Pareteum’s corporate governance and internal procedures; (5) granting appropriate equitable or injunctive relief to remedy the Individual
Defendants’ breaches of fiduciary duties and other violations of laws; (6) awarding Pareteum restitution from the Individual Defendants; and (7) awarding Plaintiff
all costs and expenses incurred in pursuing various actions against the Company and the Individual Defendants. On July 22, 2020, this action was transferred to the
U.S. District Court for the Southern District of New York.

Sabby Volatility Warrant Master Fund, Ltd. v. Pareteum Corp., et al., No. 19-cv-10460 (S.D.N.Y.) (the “Section 11 Action”), is an action brought under
Section 11 of the Securities Act by an investor, Sabby Volatility Master Fund, Ltd. (“Plaintiff Sabby”), against the Company, Robert H. Turner, Edward
O’Donnell, Denis McCarthy, Victor Bozzo, Robert Lippert, Yves van Sante, and Luis Jimenez Tunon (collectively, the “Defendants”). It was filed on November
11, 2019. Plaintiff Sabby alleges that Defendants caused the Company to issue false or misleading statements in a Registration Statement filed with the SEC. As a
result of the alleged misconduct, Plaintiff Sabby claims that Defendants are liable for violations of Section 11 of the Securities Act, breaches of a Securities
Purchase Agreement (the “SPA”) entered into between Plaintiff Sabby and Pareteum, and contractual indemnification allegedly owed to Plaintiff Sabby under the
SPA. Plaintiff Sabby seeks monetary damages and/or rescission of the SPA, and indemnification by Pareteum for any losses resulting from its alleged breach of the
SPA, including costs and expenses incurred in connection with the Section 11 Action.

Artilium Africa, LLC et al. v. Artilium, PLC et al.; ICDR Case No. 01-19-0003-1680 and Artilium Africa, LLC and Tristar Africa Telecom, LLC v.
Pareteum Corporation are related matters arising out of the same dispute. The former matter is an arbitration filed with the International Center for Dispute
Resolution (“ICDR”) on October 1, 2019 alleging that Artilium Group Limited, a subsidiary of Pareteum Corporation formerly known as Artilium PLC
(“Artilium”), breached an Operating Agreement relating to a joint venture called Artilium Africa formed by Artilium Green Globe Services LLC and Tristar Africa
Telecom, LLC (“Tristar” and together with Artilium the “Delaware Plaintiffs”) to provide mobile data, cloud, and telecommunications services throughout Africa.
The Claimants in the ICDR arbitration are seeking $30 million. The latter matter is a civil case filed on October 10, 2019 in the Delaware District Court. The
Delaware Plaintiffs allege that Pareteum Corporation tortuously interfered with Tristar’s contract with Artilium in order to enter into the same type of agreement
with Artilium. The Plaintiffs are seeking $150,000 in damages.

Reuben Harmon, derivatively on behalf of Pareteum Corp. v. Robert H. Turner, et al. is a stockholder derivative lawsuit that was filed in the Supreme
Court for the State of New York, New York County, on January 27, 2021 by Reuben Harmon (“Plaintiff Harmon”). This case was brought derivatively on behalf
of Pareteum, the Nominal Defendant, against certain current and former officers and directors of the Company, including Robert H. Turner, Edward O’Donnell,
Denis McCarthy, Victor Bozzo, Rob Mumby, Luis Jimenez-Tunon, Robert Lippert, Laura Thomas and Yves van Sante (the “Individual Defendants”). Plaintiff
Harmon alleges that the Individual Defendants caused Pareteum to issue false or misleading statements in SEC filings and other public pronouncements in
violation of certain federal securities statutes and regulations. Plaintiff Harmon further alleges that as a result of their misconduct, the Individual Defendants are
liable for breaches of their fiduciary duties as directors and/or officers of Pareteum, unjust enrichment, abuse of control, gross mismanagement, and waste of
corporate assets. Plaintiff Harmon seeks a judgment awarding Pareteum damages with interest sustained as a result of the Individual Defendants’ alleged
misconduct, directing the Individual Defendants to take certain measures to reform and improve Pareteum’s corporate governance and internal procedures,
awarding Pareteum restitution from the Individual Defendants, and awarding Plaintiff Harmon all costs and expenses incurred in pursing the claim.
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Gregory Lackey, derivatively on behalf of Pareteum Corp. v. Robert “Hal” Turner, et al., No. 1:21-mc-00070, is a shareholder derivative suit that was
filed on January 25, 2021 in the United States District Court for the Southern District of New York. Plaintiff Gregory Lackey (“Plaintiff Lackey”) is a purported
shareholder suing on behalf of Pareteum and alleging that certain officers and directors of Pareteum, including Robert H. Turner, Edward O’Donnell, Denis
McCarthy, Victor Bozzo, Luis Jimenez-Tunon, Robert Lippert, Rob Mumby , Laura Thomas and Yves van Sante (the “Individual Defendants”) caused Pareteum
to issue false or misleading statements in SEC filings and other public pronouncements in violation of certain federal securities statutes and regulations. Plaintiff
Lackey alleges that as a result of their misconduct, the Individual Defendants are liable for contribution and indemnification under the Exchange Act, breach of
fiduciary duty, and unjust enrichment. Plaintiff Lackey seeks a judgment (1) awarding Pareteum damages sustained as a result of the Individual Defendants’
breaches of fiduciary duty; (2) directing the Individual Defendants to take certain measures to reform and improve Pareteum’s corporate governance and internal
procedures; (3) awarding Pareteum restitution from the Individual Defendants and disgorgement of all profits obtained by the Individual Defendants; and (4)
awarding Plaintiff Lackey all costs and expenses incurred in the action.

Deutsche Telekom A.G. (“DTAG”) is both a supplier to, and customer of, the Company’s subsidiary, iPass. DTAG has initiated a lawsuit in Germany in
the amount of approximately USD $790,000 for non-payment for supply of services to iPass and/or insufficient delivery of services to DTAG. iPass has reasonable
grounds to net-off a significant proportion of the claimed sums and otherwise dispute the claims. iPass intends to vigorously defend and/or set-off the DTAG claim.

Stephen Brown v. Elephant Talk North America Corporation and Elephant Talk Communications Corp., Case No. 5:18-cv-00902-R in the Western
District of Oklahoma. A former consultant, Steve Brown (“Brown”) brought a lawsuit against Pareteum and its subsidiary claiming approximately five (5) years’

unpaid consulting fees in an amount equal to $780,000. The Company believes some or all of his claims are time-barred and/or frivolous. The Company’s position
is that Brown was dismissed for cause in 2013/14, and intends to defend itself in this matter vigorously.

Item 4. Mine Safety Disclosures

Not applicable.
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Part I1
Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities
Our common stock was listed on the Nasdaq Capital Market, and traded under the symbol “TEUM.” On November 10, 2020, Nasdaq notified us by letter

that our common stock would be delisted and, accordingly, trading of our common stock on Nasdaq’s Capital Market was suspended effective at the open of
business on November 12, 2020 and prices for our common stock have since been quoted on the Pink Sheets.

As of February 24, 2021, we had approximately 3,813 recorded holders of our common stock.

We have not declared any cash dividends since inception and do not anticipate paying any dividends in the foreseeable future. The payment of dividends
is within the discretion of our Board of Directors and will depend on our earnings, capital requirements, financial condition, and other relevant factors.

EQUITY COMPENSATION PLAN INFORMATION

Securities Authorized for Issuance under Equity Compensation Plans

Number of
securities
remaining
available for
Number of Weighted- future
securities to be average issuance under
issued upon exercise the equity
exercise of prices of compensation
outstanding outstanding plans
options, options, (excluding
warrants and warrants securities
rights and rights reflected in
Plan Category (a) (b) column (a))
Equity compensation plans approved by
security holders 2008 Plan (1): 193,448 $ 12.40 -
2017 Plan (2): 3,003,918 $ 1.74 57,155
2018 Plan (3): 6,290,429 $ 2.17 6,456,665
Equity compensation plans not approved by
security holders - -
Total 9,487,795 6,513,820

(1) Relates to the 2008 Pareteum Corp. Long-Term Incentive Compensation Plan (the “2008 Plan”). The Company filed a registration statement on Form S-8
with the SEC on July 11, 2008 to register the offering and sale of the shares of common stock underlying the awards issued under the 2008 Plan. The
stockholders approved the increase of the total number of shares of authorized to be issued under the 2008 Plan from 200,000 to 920,000, during 2013 the
stockholders approved an increase from 920,000 to 1,840,000 and during 2014 an increase of the total number of shares available under the 2008 Plan from
1,840,000 to 2,240,000. The Plan is no longer active and therefore there are no future shares available for issuance.

(2) Relates to the 2017 Pareteum Corp. Long-Term Incentive Compensation Plan (the “2017 Plan”). The stockholders approved 6,500,000 shares to be issued
under the 2017 Plan, the offer and sale of 3,500,000 of which were registered under a registration statement on Form S-8 filed by the Company with the SEC
on June 14, 2017 and the offer and sale of 3,000,000 of which shares were registered under a registration statement on Form S-8 filed by the Company with
the SEC on April 13, 2018. Due to administrative error, the Company issued options exercisable for 494,452 more shares of common stock than were
approved under the 2017 Plan. These excess options were subsequently cancelled and reissued under the 2018 Plan.
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(3) Relates to the 2018 Pareteum Corp. Long-Term Incentive Compensation Plan (the “2018 Plan”). The Company filed a registration statement on Form S-8
with the SEC on October 10, 2018 to register the offering and sale of the shares of common stock underlying the awards issued under the 2008 Plan. The
stockholders approved 8,000,000 common shares to be issued under the 2018 Plan, of which 8,000,000 were registered under the S-8. On June 28, 2019, the
Company filed a form S-8 to register an additional 7,500,000 shares of common stock for issuance under the 2018 Plan. During 2019, 1,752,906 shares of
common stock have been issued to certain of our directors and officers and third-party consultants.

Recent Sales of Unregistered Securities

Other than as set forth below or as previously disclosed in our filings with the SEC, we did not sell any equity securities during the year ended
December 31, 2019 in transactions that were not registered under the Securities Act. The issuance of securities in the transactions described below were each
exempt from registration under Section 4(a)(2) of the Securities Act and/or Rule 506 promulgated thereunder.

During the Company’s first quarter ended March 31, 2019, the Company issued 111,398 shares of common stock in an unregistered transaction in
connection with the settlement of certain consulting services and 150,000 unregistered shares of common stock in connection with the receipt of certain investor
relations services.

During the Company’s second quarter ended June 30, 2019, the Company issued in unregistered transactions: (i) 350,000 shares of its common stock in
connection with a certain settlement arrangement with a former iPass officer, (ii) 225,000 shares of its common stock in connection with an employment
agreement, (iii) 130,000 shares in connection with a consulting agreement, (iv) 125,593 shares of its common stock in connection with the settlement of certain
technical consultancy services, and (v) 214,797 shares of its common stock for acquisition related services and 26,250 shares for other advisory services.

During the Company’s third quarter ended September 30, 2019, the Company issued 10,000 shares of its common stock in an unregistered transaction in
connection with the receipt of certain investor relations advisory services, 250,000 shares for technical-related consultancy services and 1,211,439 shares for

acquisition related services.

During the Company’s fourth quarter ended December 31, 2019, the Company issued 74,523 shares of its common stock in an unregistered transaction
related to a settlement arrangement and 600,000 shares for settlement of certain technical-related consultancy services.

Item 6. Selected Financial Data

We are a “smaller reporting company” as defined by Regulation S-K and as such, are not required to provide the information contained in this item
pursuant to Regulation S-K.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with our
consolidated financial statements and related notes that appear elsewhere in this Annual Report. In addition to historical consolidated financial statements, the
following discussion contains forward-looking statements that reflect our plans, estimates and beliefs. Our actual results could differ materially from those
discussed in the forward-looking statements. See “Risk Factors” in Part I, Item 1A of this Annual Report and “Cautionary Statement Regarding Forward-Looking
Statements” in the forepart of this Annual Report.

Business Overview

Pareteum Corporation (OTC: TEUM) is a growth-oriented cloud software communications platform company with a mission — to Connect Every Person
and Every(Thing) ™. Pareteum’s goal is to unleash the power of applications and mobile services, bringing secure, ubiquitous, scalable, and seamlessly available
voice, video, SMS/text messaging, and data services to its customers, making worldwide communications services easily and economically accessible to everyone.
By harnessing the value of our cloud communications platform, Pareteum serves enterprises, communications service providers, early-stage innovators, developers,
IoT and telecommunications infrastructure providers.

Pareteum integrates a variety of disparate communications methods and services and offers them to customers and application developers, allowing
communications to become a value-added service. The vast majority of our platform is comprised of our internally-developed software and intellectual property,
which provides our customers with flexibility in how they use our products and allows us to be market driven going forward. We have been granted over 70 patents
related to techniques and processes which support our cloud software and communications platform solutions. Our platform services partners (whose technologies
are integrated into our cloud) include Hewlett Packard, IBM, Sonus, Oracle, Microsoft, NetNumber, Affirmed and other world-class technology providers.

The Pareteum cloud communications platform targets large and growing sectors from IoT, MVNO, Smart Cities, and Application developer markets —
each in need of mobile platforms, management and connectivity. These sectors need Communications-Platform-as-a-Service (CPaaS), which Pareteum delivers.
Our vision is to empower Communication Service Providers, Enterprises and Developers to simply create and control their own wireless communications products
and experiences through our powerful combination of software, services and global connectivity.

Pareteum Corporation, a Delaware corporation, was originally formed in 2001 as Elephant Talk Communications Corp. as a result of a merger between
Staruni Corporation (USA, 1962) and Elephant Talk Limited (Hong Kong, 1994). Since 2016, our name has been Pareteum Corporation, and from November 12,
2019 until November 12, 2020, our common stock was traded on the Nasdaq Capital Market under the ticker symbol “TEUM.” Prices for our common stock are
now quoted on the Pink Sheets under the same symbol.

Restatement and Revision of Previously Issued Interim Financial Statements

We restated the unaudited quarterly financial statements as of and for the three months ended March 31, 2019 and as of and for the three and six months
ended June 30, 2019. The impact of the restatement is reflected in this Management’s Discussion and Analysis of Financial Condition and Results of Operations
(“MD&A”), see the discussion below in “Consolidated Quarterly Results”. The Company has not yet filed its Quarterly Report on Form 10-Q for the period ended
September 30, 2019 with the SEC.

Delisting of the Company’s Common Stock

On November 5, 2020, the Company notified the Nasdaq Hearings Panel that it would not be able to file its Quarterly Report on Form 10-Q for the period
ended September 30, 2019, its amended Annual Report on Form 10-K/A for the year ended December 31, 2018, its Annual Report on Form 10-K for the year
ended December 31, 2019 or its Quarterly Reports on Form 10-Q for the periods ended March 31, 2020 and June 30, 2020 by November 9, 2020, the date by
which the Nasdaq Hearings Panel had required the Company to make such filings in order for the Company’s common stock to remain listed on Nasdaq Capital
Market.

In response to the Company’s notice to the Nasdaq Stock Market that it would not satisfy the conditions to the exception to the listing requirements
granted by the Hearing Panel, the Nasdaq Stock Market notified the Company by letter dated November 10, 2020 that the Company’s common stock would be
delisted, and trading of the Company’s common stock on Nasdaq’s Capital Market was suspended effective at the open of business on November 12, 2020. Since
the trading of the Company’s common stock was suspended, prices for our common stock have been quoted on Pink Sheets.
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Results of Operations
Consolidated Annual Results

Our results of operations for the periods presented were as follows:

Years Ended December 31, Change

($ in thousands) 2019 2018 Increase/(Decrease)
REVENUES $ 62,049 $ 20,258 41,791
COST AND OPERATING EXPENSES
Cost of revenues (excluding depreciation and amortization) 47,134 10,054 37,080
Product development 12,956 3,083 9,873
Sales and marketing 10,345 3,197 7,148
General and administrative 34,583 17,330 17,253
Restructuring and acquisition costs 3,457 7,260 (3,803)
Impairment of goodwill and intangible assets 160,989 - 160,989
Depreciation and amortization 12,938 5,427 7,511

Total cost and operating expenses 282,402 46,351 236,051
LOSS FROM OPERATIONS (220,353) (26,093) (194,260)
OTHER INCOME (EXPENSE)
Interest income 358 184 174
Interest expense (2,120) (309) (1,811)
Interest expense related to debt discount and conversion feature (619) (184) (435)
Changes in derivative liabilities - 1,284 (1,284)
Loss on extinguishment of debt (8,873) - (8,873)
Gain on equity investment - 6,371 (6,371)
Amortization of deferred financing costs (237) 29) (208)
Other income (expense), net (3,221) 578 (3,799)
Total other income (expense) (14,712) 7,895 (22,607)
LOSS BEFORE BENEFIT FOR INCOME TAXES (235,065) (18,198) (216,867)
Income tax benefit (8,295) (174) (8,121)
NET LOSS (226,770) (18,024) (208,746)
OTHER COMPREHENSIVE LOSS
Foreign currency translation loss (219) (200) (19)
COMPREHENSIVE LOSS $ (226,989) $ (18,224) $ (208,765)

Although the majority of our business activity is carried out in Euros, we report our financial statements in U.S. dollars (“USD”). The conversion of Euros
and USD leads to period-to-period fluctuations in our reported USD results arising from changes in the exchange rate between the USD and the Euro. Generally,
when the USD strengthens relative to the Euro, it has an unfavorable impact on our reported revenue and income and a favorable impact on our reported expenses.
Conversely, when the USD weakens relative to the Euro, it produces a favorable impact on our reported revenue and income, and an unfavorable impact on our
reported expenses. These fluctuations in the USD/Euro exchange rate therefore result in currency translation effects (not to be confused with real currency
exchange effects), which impact our reported USD results and may make it difficult to determine actual increases and decreases in our revenue and expenses that
are attributable to our actual operating activities. We carry out our business activities primarily in Euros, and we do not currently engage in hedging activities.

The following table shows the average USD equivalent of the major currencies used to translate our financial results for the years ended December 31,
2019 and 2018:

USDh
Equivalent
2019 2018
Euro $ 1.14460 § 1.18102
British Pound $ 1.27369 § 1.33501
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Comparison of Years Ended December 31, 2019 and 2018
Revenue

We generate revenues primarily through providing CPaa$S solutions to enterprises, communications service providers, early-stage innovators, developers,
10T, and telecommunications infrastructure providers. Our solutions are hosted software solutions that generate hosting and subscription revenue. We also offer
customer support and professional services related to implementing and supporting our suite of applications. We offer managed services and bundled services for
our mobile solutions services. Managed service revenues are recognized monthly based on an average number of end-users managed and is calculated based on a
pre-determined service fee per user. For bundled services, we provide both network administration as well as mobile airtime management services. Bundled service
revenue is recognized monthly based on an average number of end-users of managed and mobile airtime usage, calculated based on a pre-determined service fee.
We also earn revenue from telecommunications services we offer, which revenue is based on a pre-determined rate and number of user minutes and calls that we
manage in a given month. We also earn revenue from professional services, including consulting services to support business process mapping, configuration, data
migration, integration and training.

Our total revenues for the year ended December 31, 2019 were $62.0 million, an increase of $41.8 million, or 206%, compared to $20.3 million for the
year ended December 31, 2018. This increase was mainly due to the Company’s inclusion of a full year of revenues of Artilium following the acquisition of
Artilium in the fourth quarter of 2018, and the addition of iPass revenues following the iPass acquisition in the first quarter of 2019.

Cost of Revenues

Cost of revenues includes origination, termination, network and billing charges from telecommunications operators, costs of telecommunications service
providers, network costs, data center costs, facility cost of hosting network and equipment and cost in providing resale arrangements with long distance service
providers, cost of leasing transmission facilities, international gateway switches for voice, data transmission services, and the cost of professional services of staff
directly related to the generation of revenues, consisting primarily of employee-related costs associated with these services, including share-based compensation
and the cost of subcontractors. Cost of revenues excludes depreciation and amortization.

Cost of revenues for the year ended December 31, 2019 was $47.1 million, an increase of $37.1 million, or 369%, compared to $10.1 million for the year
ended December 31, 2018. Similar to the increase in revenues, the increase in cost of revenues in 2019 was primarily due to Company’s acquisitions of Artilium
and iPass.

Product Development

Product development expenses consist primarily of salaries and related expenses, including share-based compensation expenses, of employees involved in
the development of the Company’s services, which are expensed as incurred. Costs such as database architecture, and Pareteum BOSS & IN platform development
and testing are included in this function.

Costs incurred during the application development stage of internal-use software projects, such as those used in the Company’s operations, are capitalized
in accordance with the accounting guidance for costs of computer software developed for internal use. Capitalized costs are amortized on a straight-line basis.
When assigning useful lives to internal-use software, the Company considers the effects of obsolescence, competition, technology, and other economic factors.
During the years ended December 31, 2019 and 2018, the Company capitalized $6.4 million and $1.3 million, respectively, of internal-use software.

Product development expenses for the years ended December 31, 2019 and 2018 were $13.0 million and $3.1 million, respectively, an increase of $9.9
million, or 320%, primarily due to the incremental product developments costs of the iPass business acquired in 2019.

Sales and Marketing
Sales and marketing expenses consist primarily of salaries and related expenses, including share-based compensation expenses, for our sales and
marketing staff, including commissions, payments to partners and marketing programs. Marketing programs consist of advertising, events, corporate

communications and brand building.
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Sales and marketing expenses for the years ended December 31, 2019 and 2018 were $10.3 million and $3.2 million, respectively, an increase of $7.1
million, or 224%. The increase was due to additions to the sales force as well as the inclusion of the Artilium and iPass sales and marketing expenses in 2019.

General and Administrative

General and administrative expenses are our largest cost, other than our impairment charge, and consist primarily of salaries and related expenses,
including share-based compensation, for non-employee directors, finance and accounting, legal and human resources personnel, legal costs, professional fees and
other corporate expenses.

General and administrative expenses for the years ended December 31, 2019 and 2018 were $34.6 million and $17.3 million, respectively, an increase of
$17.3 million, or 100%. An increase in non-cash compensation, staff-related costs and the addition of Artilium and iPass resulted in higher general administrative
expenses of $5.7 million during the year ended December 31, 2019 when compared to the same period in 2018. In 2019, the Company worked to decrease the
compensatory costs from Artilium through identified synergies as a result of the acquisition.

Restructuring and Acquisition Costs

Restructuring and acquisition costs for the years ended December 31, 2019 and 2018 were $3.5 million and $7.3 million, respectively, a decrease of $3.8
million or 52%. The acquisition costs for the year ended December 31, 2019 were $3.5 million related to our acquisition of iPass compared to $7.1 million related
to our acquisition of Artilium in 2018.

Impairment of goodwill and intangible assets

During the fourth quarter of 2019, the Company performed its annual goodwill impairment test. Based on results of the goodwill impairment test, the
Company determined that the estimated fair values of two of the Company’s three operating segments, Artilium and iPass, were less than their carrying values. As
a result, the Company recognized a non-cash goodwill impairment charge of $129.1 million during the year ended December 31, 2019 to write down the carrying
value of its goodwill from $139.2 million to $10.1 million. In determining the estimated fair value of its reporting unit, the Company used the income approach.
Under the income approach, the fair value is based on the present value of discounted cash flows projected which includes assumptions about revenue growth rates,
operating margins and terminal growth rates discounted by an estimated weighted-average cost of capital derived from other publicly traded companies that are
similar but not identical from an operational and economic standpoint. The primary factor contributing to the reduction in the fair value of the Company’s reporting
unit was a significant decline in projected long-term cash flow projections following the below expectations performance of Artilium and iPass during 2019, which
the Company primarily attributes to disruptions caused by an uncertain economic environment.

Based on the Company’s review for impairment of intangible assets, the Company determined that the carrying values exceeded the fair values by $31.9
million. As a result, the Company recognized a non-cash impairment charge of $31.9 million during the year ended December 31, 2019 to write down the carrying
value of certain intangible assets to $15.5 million. The primary factor contributing to the impairment charge was the significant decline in projected long-term cash
flow projections which the Company primarily attributes to disruptions caused by an uncertain economic environment.

Depreciation and Amortization

Depreciation and amortization for the years ended December 31, 2019 and 2018 was $12.9 million and $5.4 million, an increase of $7.5 million, or 138%.
The increase is primarily due to the amortization of the intangible assets acquired through the acquisitions of Artilium and iPass.

Interest Income

Interest income increased slightly for the year ended December 31, 2019 as compared to 2018.
Interest Expense

Interest expense for the years ended December 31, 2019 and 2018 was $2.1 million and $0.3 million, respectively, an increase of $1.8 million. The
increase results primarily from borrowings under that certain credit agreement (the “Credit Agreement”) with Post Road Administrative Finance, LLC and its
affiliate Post Road Special Opportunity Fund I LLP (the “Post Road Loan”) entered into February 2019, which was subsequently paid off in conjunction with a

securities purchase agreement entered into in September 2019. (see Note 15, Stockholders’ Equity — Securities Purchase Agreement).
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Interest Expense Related to Debt Discount and Conversion Feature

For the years ended December 31, 2019 and 2018, interest expenses related to debt discount and conversion features of certain of our exercisable and
convertible securities was $0.6 million and $0.2 million, respectively, an increase of $0.4 million. The increase was primarily attributable to the issuance of the
Post Road Loan Facility in February 2019 that was subsequently paid off in conjunction with a securities purchase agreement entered into in September 2019. (see
Note 15, Stockholders’ Equity — Securities Purchase Agreement).

Changes in Fair Value of Derivative Liabilities

In 2018, we recognized a revaluation gain of $1.3 million on derivative liabilities associated with a promissory note that was settled in the third quarter of
2018. We did not have a similar transaction in 2019.

Loss on Extinguishment of Debt

In 2019, we recognized a loss on extinguishment of debt of $8.9 million related to the extinguishment of Post Road Loan and Fortress Credit Agreement
in September 2019 (see Note 12, Long-term Debt).

Gain on Equity Investment

In 2018, we recognized a gain on equity investment that represents the gain in our equity investment in Artilium at its carrying value of $3.2 million at the
time of our acquisition of Artilium compared to its acquisition-date fair value of $9.6 million. There is no comparable transaction in 2019.

Amortization of Deferred Financing Costs

Amortization of deferred financing costs for the year ended December 31, 2019 was $0.2 million, compared to a de minimis amount in the same period in
2018. The increase was primarily attributable to the issuance of the Post Road Loan in February 2019 that was subsequently paid off in September 2019.

Other Income (expense), net

Other income (expense) net, is generated from non-operating activities and includes foreign currency gains and losses. For the year ended December 31,
2019, the Company recorded other expense, net of $3.2 million compared to other income, net of $0.6 million for the year ended December 31, 2018. The decrease
of $3.8 million was primarily due to the recognition of a reserve on a note receivable and the favorable impact of foreign exchange rates on our results in 2018
when compared to 2019.
Income Taxes Benefit

Income tax benefit for the year ended December 31, 2019 and 2018 was $8.3 million and $0.2 million, respectively. This change was primarily due to the
full valuation of the deferred tax liability resulting from the Artilium acquisition. On October 1, 2018, the Company completed the acquisition of Artilium and as a
result of the purchase price allocation, the Company recorded a net deferred tax liability of $8.6 million for the basis difference on acquired intangible assets and
tax attributes from the business combination. The total tax-effected intangible impairment for Artilium in 2019 totaled $17.2 million.
Other Comprehensive Loss

We record foreign currency translation gains and losses as part of accumulated other comprehensive income (loss). Foreign currency translation loss for

the year ended December 31, 2019 and 2018 was $0.2 million and $0.2 million, respectively.
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Consolidated Quarterly Results Our unaudited quarterly financial results for the three months ended March 31, 2019 and for the three and six months ended June
30, 2019, as restated, and the impact of the restatement adjustments are summarized in the following tables. Additional information regarding the restatement is
discussed in Note 21, “Unaudited Quarterly Data (Restated)” in Item 8 of this Annual Report.

Selected Quarterly Financial Data

(8 in thousands)
REVENUES

COST AND OPERATING EXPENSES
Cost of revenues (excluding depreciation and amortization)
Product development
Sales & Marketing
General & administrative
Restructuring and acquisition costs
Depreciation and amortization
Total cost and operating expenses

LOSS FROM OPERATIONS
OTHER INCOME (EXPENSE)

LOSS BEFORE PROVISION FOR INCOME TAXES
Provision for income taxes
NET LOSS

OTHER COMPREHENSIVE INCOME/(LOSS)
Foreign currency translation income/(loss)
COMPREHENSIVE LOSS

(8 in thousands)
REVENUES

COST AND OPERATING EXPENSES
Cost of revenues (excluding depreciation and amortization)
Product development
Sales and marketing
General and administrative expenses
Restructuring and acquisition costs
Depreciation and amortization
Total cost and operating expenses

LOSS FROM OPERATIONS

OTHER INCOME (EXPENSE)

LOSS BEFORE (BENEFIT) PROVISION FOR INCOME
TAXES
Income tax benefit

NET LOSS

OTHER COMPREHENSIVE LOSS
Foreign currency translation loss
COMPREHENSIVE LOSS

For the quarters ended

March 31, June 30, Six months ended
2018 2018 June 30, 2018

$ 3,650 $ 3,879 $ 7,529

1,200 1,836 3,036

728 804 1,532

704 809 1,513

1,829 2,254 4,083

74 5 79

965 995 1,960

5,500 6,703 12,203
(1,850) (2,824) (4,674)

(300) 2,071 1,771
(2,150) (753) (2,903)

- 18 18
(2,150) (771) (2,921)
193 (363) (170)
$ (1,957) $ (1,134) $ (3,091)

Adjustments
For the quarters ended Increase / (decrease) (a)
March 31, June 30, March 31, June 30,
2019 2019 2019
(As restated) (As restated)

13,069 $ 16,876 $ 9,971) $ (17,272)
8,046 12,644 (2,022) (2,649)
2,552 3,625 354 383
2,937 3,095 372 326
7,932 8,367 317 (666)
3,308 124 228 (304)
2,726 3,105 (117) (119)

27,501 30,960 (868) (3,029)

(14,432) (14,084) 9,103 14,243
(1,616) (944) (1,000) 180
(16,048) (15,028) 10,103 14,063
(167) 197) - 252
(15,881) (14,831) 10,103 14,315
97) (21) 263 (457)
(15,978) $ (14,852) $ 9,840 $ 14,772

(a) For further details regarding the restatement adjustments, see Note 21, Unaudited Quarterly Data (Restated) to the Notes to our consolidated financial

statements included in this Annual Report in Item 8. “Financial Statements and Supplementary Data”
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Quarterly Results of Operations Discussion:
Revenues
Comparison of three months ended March 31, 2019 and March 31, 2018.

Revenue for the three months ended March 31, 2019 was $13.1 million, a $9.4 million or 258% increase compared to $3.7 million for the comparable three months
in 2018. Our deployments with existing customers continue to grow, new implementations generated new revenues and new cloud-based revenues were all factors
in our revenue growth. Additionally, revenues include $8.9 million in revenues from Artilium and iPass which were acquired in October 2018 and February 2019,
respectively. Comparable revenues were not reflected in the three months ended March 31, 2018, because these subsidiaries were acquired in subsequent periods.

Comparison of three months and six months ended June 30, 2019 and June 30, 2018.

Revenues for the three and six months ended June 30, 2019 were $16.9 million and $29.9 million; a $13.0 million and $22.4 million, respectively, or 335% and
298%, respectively, increase compared to $3.9 million and $7.5 million, respectively, for the comparable three and six months in 2018. The increase was primarily
due to acquisition of Artilium and iPass that occurred subsequent to the same period in 2018.

Cost of Revenues

Cost of revenues includes origination, termination, network and billing charges from telecommunications operators, costs of telecommunications service providers,
network costs, data center costs, facility cost of hosting network and equipment and cost in providing resale arrangements with long distance service providers, cost
of leasing transmission facilities, international gateway switches for voice, data transmission services, and the cost of professional services of staff directly related
to the generation of revenues, consisting primarily of employee-related costs associated with these services, including share-based compensation and the cost of
subcontractors. Cost of service excludes depreciation and amortization.

Comparison of three months ended March 31, 2019 and March 31, 2018.

Cost of revenues for the three months ended March 31, 2019 was $8.0 million, an increase of $6.8 million or 571%, compared to $1.2 million for the comparable
three-month period in 2018. For the three months ended March 31, 2019, this includes $5.0 million of cost of revenues for Artilium and iPass. Comparable costs
were not reflected in the three months ended March 31, 2018, because these subsidiaries were acquired in subsequent periods.

Comparison of three months and six months ended June 30, 2019 and June 30, 2018.

Cost of revenues for the three and six months ended June 30, 2019 was $12.6 million and $20.7 million, respectively, an increase of $10.8 million and $17.7
million, respectively, or 589% and 581%, respectively, compared to $1.8 million and $3.0 million, respectively, for the comparable three- and six-month periods in
2018. The increase in cost of revenues was primarily due to acquisition of Artilium and iPass that occurred subsequent to the same period in 2018 and volume in
revenue growth.

Product Development

Product development costs consist primarily of salaries and related expenses, including share-based expenses, of employees involved in the development of the

Company’s services, which are expensed as incurred. Costs such as database architecture, and Pareteum BOSS & IN platform development and testing are
included in this function.
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Comparison of three months ended March 31, 2019 and March 31, 2018.

Product development costs for the three-month periods ended March 31, 2019 and 2018, were $2.6 million and $0.7 million, respectively, an increase of $1.8
million or 251%. The increase is primarily due to the overall expansion of our lines of business year over year and the inclusion of product development costs of
$0.8 million for Artilium and iPass for the three months ended March 31, 2019. Comparable costs were not reflected in the three months ended March 31, 2018,
because these subsidiaries were acquired in subsequent periods.

Comparison of three months and six months ended June 30, 2019 and June 30, 2018.

Product development costs for the three and six months ended June 30, 2019 were $3.6 million and $6.2 million, respectively, an increase of $2.8 million and $4.6
million, respectively, or 351% and 303%, respectively, compared to $0.8 million and $1.5 million, respectively, for the comparable three- and six-month periods in
2018. The increase was due to the overall expansion of our lines of business year over year. The increase in product development costs is primarily due to
acquisition of Artilium and iPass that occurred subsequent to the same period in 2018 and overall expansion of our lines of business year over year.

Sales and Marketing

Sales and marketing expenses consist primarily of salaries and related expenses, including share-based expenses, for our sales and marketing staff, including
commissions, payments to partners and marketing programs. Marketing programs consist of advertising, events, corporate communications and brand building.

Comparison of three months ended March 31, 2019 and March 31, 2018.

Sales and marketing expenses for the three-month periods ended March 31, 2019 and 2018, were $2.9 million and $0.7 million, respectively, an increase of $2.2
million or 317%. This increase is primarily a direct result of hiring new employees, the inclusion of the Artilium and iPass sales and marketing expenses of $0.9
million, and other incremental costs incurred as the Company expanded.

Comparison of three months and six months ended June 30, 2019 and June 30, 2018.

Sales and marketing expenses for the three and six months ended June 30, 2019 were $3.1 million and $6.0 million, respectively, an increase of $2.3 million and
$4.5 million, respectively, or 283% and 299%, respectively, compared to $0.8 million and $1.5 million, respectively, for the comparable three- and six-month
periods in 2018. The increase in sales and marketing expenses is primarily due to acquisition of Artilium and iPass that occurred subsequent to the same period in
2018 and hiring new employees and allocating resources to growing our business.

General and Administrative

General and administrative expenses are typically our largest cost and consist primarily of overhead related salaries and expenses, including share-based
compensation, for non-employee directors, finance and accounting, legal, internal audit and human resources personnel, legal costs, professional fees and other
corporate expenses.

Comparison of three months ended March 31, 2019 and March 31, 2018.
General and administrative expenses for the three-month period ended March 31, 2019 and 2018, were $7.9 million and $1.8 million, respectively, an increase of
$6.1 million or 334%. These increases were primarily due to the inclusion of general and administrative expenses for Artilium and iPass of $3.6 million and
increase in personnel costs including share-based compensation expense.
Comparison of three months and six months ended June 30, 2019 and June 30, 2018.
General and administrative expenses for the three and six months ended June 30, 2019 were $8.4 million and $16.3 million, respectively, an increase of $6.1
million and $12.2 million, respectively, or 271% and 299%, respectively, compared to $2.3 million and $4.1 million, respectively, for the comparable three- and
six-month periods in 2018. The increase in general and administrative expenses is primarily due to acquisition of Artilium and iPass that occurred subsequent to
the same period in 2018 and increase in personnel costs including share-based compensation expense.
Restructuring and Acquisition Charges
Comparison of three months ended March 31, 2019 and March 31, 2018.

Restructuring and acquisition charges for the three months ended March 31, 2019 and 2018, were $3.3 million and $0.1 million, an increase of $3.2

million. The costs incurred in 2019 were primarily the result of the iPass acquisition which was completed on February 12, 2019.
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Comparison of three months and six months ended June 30, 2019 and June 30, 2018.

Restructuring and acquisition charges for the three months ended June 30, 2019 were $0.1 million. Restructuring and acquisition costs of $3.4 million for
the six months ended June 30, 2019 were comprised predominantly of acquisition costs related to the acquisition of iPass that was completed on February 12, 2019
and to a lesser extent, restructuring charges following the acquisitions of Artilium and iPass.

Restructuring and acquisition charges for the three months and six months ended June 30, 2018 were not significant.
Liquidity and Capital Resources

As reflected in the accompanying consolidated financial statements, the Company reported net losses of $226.8 million and $18.0 million for the years
ended 2019 and 2018, respectively, and had an accumulated deficit of $543.9 million as of December 31, 2019 and $317.1 million as of December 31, 2018.
During the fourth quarter of 2019, the Company recognized a non-cash goodwill impairment charge of $129.1 million and intangible assets impairment of $31.9
million.

The cash balance, including restricted cash and cash, of the Company at December 31, 2019 was $5.9 million. As of December 31, 2018, our cash
balance, including restricted cash, was $6.5 million.

On June 8, 2020, we issued a $17.5 million 8% Senior Secured Convertible Note (the “High Trail Note”) to High Trail Investments SA LLC (“High
Trail”) due April 1, 2025 for an aggregate purchase price of $14 million, of which $7 million is currently maintained in one or more blocked accounts. The terms
of the High Trail Note and related documents require the Company to meet certain specified conditions and covenants, some of which have not been satisfied by
the dates required, including (i) the Company filing its restated financial statements with the SEC for (a) the fiscal year ended December 31, 2018, (b) the quarter
ended March 31, 2019 and (c) the quarter ended June 30, 2019, in each case on or prior to October 31, 2020, (ii) after October 31, 2020, the Company timely filing
its subsequent quarterly reports on Form 10-Q or its subsequent annual reports on Form 10-K with the SEC in the manner and within the time periods required
under the Exchange Act and (iii) the Company maintaining the listing of its common stock on the Nasdaq Stock Market. As a result, on December 1, 2020, we
entered into a forbearance agreement (the “Forbearance Agreement”) with High Trail under which: (i) we admitted that we were in default of several obligations
under the High Trail Note and related agreements, (ii) High Trail acknowledged such defaults and agreed not to exercise any right or remedy under the High Trail
Note or the related securities purchase agreement, warrant or security documents, including its right to accelerate the aggregate amount outstanding under the High
Trail Note, until the earlier of December 31, 2020 (since extended to March 31, 2021), the date of any new event of default or initiation of any action by the
Company to invalidate any of the representations and warranties made in the Forbearance Agreement. As a result of the defaults, the interest rate paid on the
principal outstanding under the High Trail Note increased to 18% per annum. As partial consideration for its agreement to not to exercise any right or remedy
under the High Trail financing documents, we agreed with High Trail to make certain changes to the High Trail Note and related agreements. In this regard, we
agreed to delete the “Floor Price” of $0.10 that had previously limited the number of shares of Company common stock into which (i) the outstanding indebtedness
could be converted upon default and (ii) payments of interest could be made. We also agreed to increase the number of shares it was required to reserve for
issuance upon conversion of the High Trail Note and to decrease the exercise price of the related warrant from $0.58 to $0.37.

On February 22, 2021, the Company closed the issuance of $2.4 million aggregate principal amount of its Senior Second Lien Secured Convertible Notes
due 2025 (the “Second Lien Notes™). The Second Lien Notes were sold under the Securities Purchase Agreement, dated as of February 22, 2021, entered into by
and between the Company and an institutional investor. The aggregate purchase price for the Second Lien Notes and related warrant to purchase common stock
was $2.0 million. The Second Lien Notes are senior, secured obligations of the Company, but rank junior to the High Trail Note. Interest is payable monthly
beginning April 1, 2021 at a rate of 8% per annum. The Second Lien Notes are secured by a second lien on substantially all assets of the Company and
substantially all assets of its material U.S.-organized subsidiaries. Interest may be paid, at the election of the Company, in cash or in shares of common stock of the
Company; provided, that, so long as the High Trail Note remains outstanding, such payments may only be made in shares. The number of shares issuable to pay
interest in shares is determined by the application of a formula in which the amount of the interest due is divided by 85% of the lowest volume-weighted average
price of the Company’s common stock on the principal market for the Company’s common stock over the 10 days preceding the date of such payment.

Subject to an intercreditor agreement with the holder of the High Trail Note, upon notice by the Company, the Company may elect to redeem all or a
portion of the then-outstanding principal amount outstanding under the Second Lien Note. The holder of the Second Lien Note or the Company may also elect for
the Company to redeem the Second Lien Notes at a 20% premium if the Company undergoes a fundamental change. The Second Lien Notes will be convertible
into shares of common stock, in part or in whole, from time to time, at the election of the holder of the Second Lien Notes. The initial conversion rate is 1666.6667
shares of Company common stock for each $1,000 of principal amount of Second Lien Notes. The conversion rate is subject to customary anti-dilution adjustments
in the event the Company issues stock dividends or effects a split or reverse split of the Company’s common stock.
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Because of the limited nature of the relief provided under the Forbearance Agreement, which does not lower the amounts payable in principal or interest,
and the limited amount of additional capital we raised by selling the Second Lien Notes, we believe that we will not have sufficient resources to fund our
operations and meet the obligations specified in the note for the next twelve months following the filing of this Annual Report. Our software platforms require
ongoing funding to continue the current development and operational plans and we have a history of net losses. We will continue to expend substantial resources
for the foreseeable future in connection with the continued development of our software platforms. These expenditures will include costs associated with research
and development activity, corporate administration, business development, and marketing and selling of our services. In addition, other unanticipated costs may
arise.

As a result, we believe that additional capital will be required to fund our operations and provide growth capital to meet the obligations under the High
Trail Note. Accordingly, we will have to raise additional capital in one or more debt and/or equity offerings. However, there can be no assurance that we will be
successful in raising the necessary capital or that any such offering will be available to us on terms acceptable to us, or at all. If we are unable to raise additional
capital that may be needed, this would have a material adverse effect on the Company. Furthermore, the recent outbreak of the COVID-19 pandemic has
significantly disrupted world financial markets, has negatively impacted U.S. market conditions and may reduce opportunities for us to seek out additional funding.
In particular, a decline in the market price of our common stock, coupled with the stock’s delisting from the Nasdaq Capital Market, could make it more difficult to
sell equity or equity-related securities in the future at a time and price that we deem appropriate. The factors discussed above raise substantial doubt as to our
ability to continue as a going concern within one year after the date that the financial statements are issued.

Operating Activities

We reported net cash used in operating activities of $17.8 million for the year ended December 31, 2019, compared to net cash used in operating activities
of $7.8 million in 2018, an increase in cash used of $9.9 million. Operating activities decreased primarily as a result of a decrease in net operating results after the
add back of the $161.0 million impairment of goodwill and inta