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The risks and uncertainties described below are those that we currently deem to be material, and do not represent all of the risks
that we face. Additional risks and uncertainties not presently known to us or that we currently do not consider material may in
the future become material and impair our business operations. Some of the risks and uncertainties described herein have been
grouped so that related risks can be viewed together. You should not draw conclusions regarding the relative magnitude or
likelihood of any risk based on the order in which risks or uncertainties are presented herein. If any of the following risks
actually occur, our business could be materially harmed, and our financial condition and results of operations could be
materially and adversely affected. As a result, the trading price of our securities could decline. You should also refer to the other
information contained in this Annual Report on Form 10- K, including our consolidated financial statements and the related
notes. SUMMARY OF RISK FACTORS Risks Related to Our Outstanding Debt « Our debt service requirements...... such
obligations. Risks Related to Our Ability to Generate Revenues « We depend upon two customers for a substantial portion of our
revenues, and our business would be negatively affected by an adverse change in our dealings with either of these customers. ¢
We may not be able to retain and increase sales to our existing customers, which could negatively impact our financial results. *
Loss of, or a significant reduction in business from, one or more significant customers could adversely affect our revenue and
profitability. « The FWA market may take longer to materialize than we expect or, if it does materialize rapidly, we may not be
able to meet the development schedule and other customer demands. * The marketability of our products may suffer if wireless
telecommunications operators do not deliver acceptable wireless services. ¢ If customers do not adopt our software, we may not
be able to monetize these software assets and realize a key part of our growth and profitability strategy. * The market for the
products and services that we offer is rapidly evolving and highly competitive. We may be unable to compete effectively.  If we
fail to develop and maintain strategic relationships, we may not be able to penetrate new markets. * If we fail to develop and
timely introduce new products and services or enter new markets for our products and services successfully, we may not achieve
our revenue targets, or we may lose key customers or sales and our business could be harmed. Risks Related to Developing,
Manufacturing and Delivering Our Solutions * We rely on third parties to manufacture and warehouse many of our products,
which exposes us to a number of risks and uncertainties outside our control. * We depend on sole source suppliers for some
components used in our products. The availability and sale of those services would be harmed if any of these suppliers is not
able to meet our demand and alternative suitable products are not available on acceptable terms, or at all. « Natural disasters,
public health crises, political crises and other catastrophic events or other events outside of our control could damage our
facilities or the facilities of third parties on which we depend, and could impact consumer spending. « If disruptions in our
transportation network occur or our shipping costs substantially increase, we may be unable to sell or timely deliver our
products, and our operating expenses could increase. * We may be unable to adequately control the costs or maintain adequate
supply of components and raw materials associated with our operations. * If we do not effectively manage our sales channel
inventory and product mix, we may incur costs associated with excess inventory, or lose sales from having too few products.
Product liability, product replacement or recall costs could adversely affect our business and financial performance. « We rely on
third- party software and other intellectual property to develop and provide our solutions and significant increases in licensing
costs or defects in third- party software could harm our business. * Our solutions integrate with third- party technologies and if
our solutions become incompatible with these technologies, our solutions would lose functionality and our customer acquisition
and retention could be adversely affected. « Our software may contain undetected errors, defects or other software problems, and
if we fail to correct any defect or other software problems, we could lose customers or incur significant costs, which could result
in damage to our reputation or harm to our operating results. « Our “ over- the- air ” transmission of firmware updates could
permit a third party to disable our customers’ in- vehicle devices or introduce malware into our customers’ in- vehicle devices,
which could expose us to widespread loss of service and customer claims. -RisksRelatedto-Our-Outstanding Debt « Our debt
service requirements are significant,and we may not have sufficient cash flow from our business to pay our substantial debt.+
Our future capital needs are uncertain,and we may need to raise additional funds in the future. We may not be able to raise such
additional funds on acceptable terms or at all.e We are required to comply with certain financial and other covenants under the
terms-of-our Credit Agreement 2629-Sentor-SeeuredNotes—(as defined below) and,if we fail to meet those covenants or
otherwise suffer a default thereunder,our tenders— lender may accelerate the payment of such obligations.Risks Related to
Our Legal and Regulatory Risks ¢ Evolving regulations and changes in applicable laws relating to data privacy may increase
our expenditures related to compliance efforts or otherwise limit the solutions we can offer, which may harm our business and
adversely affect our financial condition. * Enhanced United States fiscal, tax and trade restrictions and executive and legislative
actions could adversely affect our business, financial condition, and results of operations. ¢ The increasing focus on
environmental sustainability and social initiatives could increase our costs, harm our reputation and adversely impact our
financial results. « An assertion by a third party that we are infringing its intellectual property could subject us to costly and
time- consuming litigation or expensive licenses and our business could be harmed. ¢ If we are unable to protect our intellectual
property and proprietary rights, our competitive position and our business could be harmed. Risks Related to Internationat
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and / or drvest assets or busrnesses The completron of acquisition or divestiture transactions could have an adverse effect on our
financial condition.  If our goodwill and acquired intangible assets become impaired, we may be required to record a significant
charge to earnings. Risks Related to Owning Our Securities * Our share price has been highly volatile in the past and could be
highly volatile in the future. « Our ability to use our net operating loss carryforwards and certain other tax attributes may be
limited * The price of our stock may be vulnerable to manipulation, including through short sales. * Future issuances of
common stock upon exercise of warrants or pursuant to employee equity awards, or scttlements of any conversion
obligations with respect to the 2025 Convertible Notes , as defined below, may result in dilution to existing stockholders,
lower prevailing market prices for our common stock or require a significant cash outlay. « Ownership of our common stock is
concentrated, and as a result, certain stockholders may exercise significant influence over the Company. ¢ Our outstanding
Series E Preferred Stock or future equity offerings could adversely affect the valuation and / or holders of our common stock
seme-etreamstanees—. © We do not currently intend to pay dividends on our common stock, and, consequently, your ability to
achieve a return on your investment will depend on appreciation, if any, in the price of our common stock. ¢ Our restated
certificate of incorporation and restated bylaws and Delaware law could prevent a takeover that stockholders consider favorable
and could also reduce the market price of our stock. ¢ If financial or industry analysts do not publish research or reports about
our business, or if they issue negative or misleading evaluations of our stock, our stock price and trading volume could deeline
be adversely affected . « If we fail to maintain an effective system of internal controls over financial reporting, we may not be
able to report our financial results timely and accurately, which could adversely affect investor confidence in us, and in turn, our
results of operations and our stock price. ¢ If the accounting estimates we make, and the assumptions on which we rely, in
preparing our financial statements prove inaccurate, our actual results may be adversely affected. « Changes to the accounting
systems or new accounting system implementations may be ineffective or cause delays in our ability to record transactions and /
or provide timely financial results. * Any changes to existing accounting pronouncements or taxation rules or practices may
cause adverse fluctuations in our reported results of operations or affect how we conduct our business. * Our quarterly operating
results have fluctuated in the past and may fluctuate in the future, which could cause declines or volatility in the price of our
common stock. General Risk Factors + We may not be able to maintain and expand our business if we are not able to hire, retain
and manage additional qualified personnel. « Our business may be adversely affected by unfavorable macroeconomic conditions
 Adverse economic conditions or reduced spending on information technology solutions may adversely impact our revenue and
profitability. « We may be exposed to risks related to litigation and administrative proceedings that could materially and
adversely affect our business, results of operations and financial condition. RISKS RELATED TO OUR OUTSTANDING
DEBT The outstanding principal amount of...... and liquidity. RISKS RELATED TO OUR ABILITY TO GENERATE
REVENUES Sales to Verizon Wireless and T- Mobile collectively accounted for $9-76 % and 6769 % of our consolidated net
revenues for the years ended December 31, 2024 and 2023 and-2622-, respectively. Revenues from T- Mobile generated
through our wireless subscriber management solution (Inseego Subscribe) makes up a signifieant-portion-substantial majority
of our Services and ether-Other revenue. While we have accelerated our engagements with prospective new customers and
continue to focus on growing revenue in other parts of our business, we expect that Verizon Wireless and T- Mobile will
continue to account for a substantial portion of our fret-revenues, and any impairment of our relationship or reduction in our
services with Verizon Wireless or T- Mobile would adversely affect our business and financial position. Additionally, any
change in the forecasted or actual product sell- through of Verrzon Wireless or T- Mobile could have a detrrmental impact on
our revenue, bottom hne and cash posrtron ; area Aters ;

MW&B—A part of our growth strategy is to sell addrtronal new -feafufes—products and solutlons

to our existing customers. Our ability to sell new products and features to customers will depend in significant part on our
ability to anticipate industry evolution, practices and standards and to continue to enhance existing solutions or introduce or
acquire new solutions on a timely basis to keep pace with technological developments both within our industry and in related
industries, and to remain compliant with any regulations mandated by federal agencies or state- mandated or foreign government
regulations as they pertain to our customers. However, we may prove unsuccessful either in developing new features or in
expanding the third- party software and products with which our solutions integrate. In addition, the success of any enhancement
or new feature depends on several factors, including the timely completion, introduction and market acceptance of the
enhancement or feature. Any new solutions we develop or acquire might not be introduced in a timely or cost- effective manner
and might not achieve the broad market acceptance necessary to generate significant revenue. If any of our competitors
implement new technologies before we are able to implement them or better anticipate the innovation and integration
opportunities in related industries, those competitors may be able to provide more effective or cheaper solutions than ours.



Anotherpart-of We generally seek to sell our grewth-strategy—is-software and enterprise solutions pursuant to customer
agreements with multi- year terms and subscriptions. However, our customers have no obligation to renew these

agreements after their initial terms expire. We also actively seek to scll additional subseriptions-solutions to our existing
customers . If as-their-fleetsizes-or-our asset-portfolios-inerease—We-eannot-efforts to satisfy our existing customers are not
successful, we may not be assured-that-able to retain them eur- or eustomers™fleetsizes-or-assetportfolios-will-eontintie-to
inerease—A-signifieant-deereasetrourability-to-scll additional functionality to them and, as a result, er-our revenue and

ability to grow could be adversely affected. Customers may choose not to renew their subscriptions for many reasons,
including the belief that our service is not required for their business needs or is otherwise not cost- effective, a desire to
existing-reduce discretionary spending, or a belief that our competitors’ services provide better value. Additionally, our
customers may not renew for reasons entirely out of our control, such as the dissolution of their business or an economic
downturn in their industry. A significant increase in our churn rate eetdld-would have an adverse effect on our business,
financial condition, and operating results. Loss of one or more of our larger customers could result in a meaningful decrease in
revenue and profitability. If we lose one or more large enterprise or government customers, or if we experience a significant
reduction in business from one or more large enterprise or government customers, there is no assurance that we would be able to
replace those customers to generate comparable revenue over a short time period, which could harm our operating results and
profitability. The FWA market and its emerging standards is continuing to develop, and this market may not see as much growth
as we expect or this growth may take longer to materialize than we expect which could delay important commercial network
launches. If the market does materialize at a rapid pace, we may have difficulties meeting aggressive timing expectations of our
current customers and getting our products to market on time to meet the demands of our customers. The FWA market requires
us to design routers and antennas that meet certain technical specifications, and we may have difficulties meeting the market and
any further technical specifications and timelines. Additionally, our target customers have no guarantee that the configurations
of their respective target products will be successful or that they can reach the appropriate target client base to provide a positive
return on the research and development investments we are making in the FWA market. While we believe that 5G technology
will provide expanded use cases and opportunities and that we are strategically placed to realize these opportunities, the
development of our products and our portfolio may not prove to be as successful as we expect. The success of our business
depends, in part, on the capacity, affordability, reliability and prevalence of wireless data networks provided by wireless
telecommunications operators and on which our products and solutions operate. Currently, various wireless telecommunications
operators sell our products in connection with the sale of their wireless data services to their customers. Growth in demand for
wireless data access may be limited if, for example, wireless telecommunications operators cease or materially curtail
operations, fail to offer services that customers consider valuable at acceptable prices, fail to maintain sufficient capacity to meet
demand for wireless data access, delay the expansion of their wireless networks and services, fail to offer and maintain reliable
wireless network services or fail to market their services effectively. A key part of our business strategy is to increase customer
adoption of our software, including Inseego Connect and-SB-EBGE-. If the markets relating to network software solutions do
not develop as we anticipate, or if we are unable to commercialize, increase market awareness and gain adoption of our software
and services within those markets, revenue from our software may not grow. We have a limited history in commercializing and
selling these software solutions and we continue to build out the capability of our software portfolio. Moreover, the market and
competitive landscape for these solutions is dynamic, and it is difficult to predict important trends, including the potential
growth, if any, of this market. If the market for these software solutions does not evolve in the way we anticipate or if customers
do not adopt our software, a part of our strategy for growth would be adversely affected and our financial results may suffer. The
market for the products and services that we offer is rapidly evolving and highly competitive. We expect competition to continue
to increase and intensify, especially in the 5G market. Many of our competitors or potential competitors have significantly
greater financial, technical, operational and marketing resources than we do. These competitors, for example, may be able to
respond more rapidly or more effectively than we can to new or emerging technologies, changes in customer requirements,
supplier- related developments, or a shift in the business landscape. They also may devote greater or more effective resources
than we do to the development, manufacture, promotion, sale, and post- sale support of their respective products and services.
Many of our current and potential competitors have more extensive customer bases and broader customer, supplier and other
industry relationships that they can leverage to establish competitive dealings with many of our current and potential customers.
Some of these companies also have more established and larger customer support organizations than we do. In addition, these
companies may adopt more aggressive pricing policies or offer more attractive terms to customers than they currently do, or
than we are able to do. They may bundle their competitive products with broader product offerings and may introduce new
products, services and enhancements. Current and potential competitors might merge or otherwise establish cooperative
relationships among themselves or with third parties to enhance their products, services or market position. In addition, at any
time any given customer or supplier of ours could elect to enter our then existing line of business and thereafter compete with
us, whether directly or indirectly. As a result, it is possible that new competitors or new or otherwise enhanced relationships
among existing competitors may emerge and rapidly acqulre 51gn1ﬁcant rnarket share to the detriment of our business. Our
current competitors include: 6 G amsara— Mobile broadband — Companies
such as Netgear, Franklin Wireless, TCL and ZTE » leed ereless access — Companles such as Nokia, Cradlepoint, ZTE,
Huawei and Cisco We expect our competitors to continue to improve the features and performance of their current products and
to introduce new products, services and technologies which, if successful, could reduce our sales and the market acceptance of
our products, generate increased price competition and make our products obsolete. For our products to remain competitive, we
must, among other things, continue to invest significant resources (financial, human and otherwise) in, among other things,
research and development, sales and marketing, and customer support. We cannot be sure that we will have or will continue to
have sufficient resources to make these investments or that we will be able to make the technological advances in the




marketplace, meet changing customer requirements, achieve market acceptance and respond to our competitors’ products. A key
element of our business strategy is to penetrate new markets by developing new service offerings through strategic relationships
with industry participants, including cellular carriers, distributors and channel partners. We are currently investing, and plan to
continue to invest, significant resources to develop these relationships. We believe that our success in penetrating new markets
for our products will depend, in part, on our ability to develop and maintain these relationships and to cultivate additional or
alternative relationships. There can be no assurance, however, that we will be able to develop additional strategic relationships,
that existing relationships will survive and successfully achieve their purposes or that the companies with whom we have
strategic relationships will not form competing arrangements with others or determine to compete with us. The development of
new products and services can be difficult, time- consuming and costly. There are inherent risks and uncertainties associated
with offering new products and services, especially when new markets are not fully developed, related technology standards are
not mature, or when the laws and regulations regarding a new product or solution are not mature. Factors outside of our control,
such as developing laws and regulations, regulatory orders, competitive product offerings and changes in commercial and
consumer demand for products or services may also materially impact the successful implementation of new products or
services. As we introduce new products or solutions, our current customers may not require or desire the features of these new
offerings and may not purchase them or might purchase them in smaller quantities than we had expected. We may face similar
risks that our products or solutions will not be accepted by customers as we enter new markets for our solutions. Further, as part
of our business, we may enter into contracts with some customers in which we would agree to develop products or solutions that
we would sell to such customers. Our ability to generate future revenue and operating income under any such contracts would
depend upon, among other factors, our ability to timely and profitably develop products or solutions that can be cost- effectively
deployed and that meet required design, technical and performance specifications. If we are unable to successfully manage these
risks or meet required delivery specifications or deadlines in connection with one or more of our key contracts, we may lose key
customers or orders and our business could be harmed. RISKS RELATED TO DEVELOPING, MANUFACTURING AND
DELIVERING OUR SOLUTIONS We currently outsource the manufacturing of many of our products to companies including
Foxconn, Inventec Appliances Corporation and AsiaTelco Technologies Co. If one of these third- party manufacturers were to
experience delays, disruptions, capacity constraints or quality control problems in its manufacturing operations, product
shipments to our customers could be delayed or rejected or our customers could consequently elect to change product demand or
cancel the underlying subscription or service. These disruptions would negatively impact our revenues, competitive position and
reputation. Further, if we are unable to manage successfully our relationship with a manufacturer, the quality and availability of
products used in our services and solutions may be harmed. None of our third- party manufacturers are obligated to supply us
with a specific quantity of products, except as may be provided in a particular purchase order that we have submitted to, and that
has been accepted by, such third- party manufacturer. Our third- party manufacturers could, under some circumstances, decline
to accept new purchase orders from us or otherwise reduce their business with us. If a manufacturer stopped manufacturing our
products for any reason or reduced manufacturing capacity, we may be unable to replace the lost manufacturing capacity on a
timely and comparatively cost- effective basis, which would adversely impact our operations. In addition, we generally do not
enter into long- term contracts with our manufacturers. As a result, we are subject to price increases due to availability, and
subsequent price volatility, in the marketplace of the components and materials needed to manufacture our products. If a third-
party manufacturer were to negatively change the product pricing and other terms under which it agrees to manufacture for us
and we were unable to locate a suitable alternative manufacturer, our manufacturing costs could increase. Because we outsource
the manufacturing of our products, the cost, quality and availability of third- party manufacturing operations is essential to the
successful production and sale of our products. Our reliance on third- party manufacturers exposes us to a number of risks which
are outside our control, including: * unexpected increases in manufacturing costs; ¢ interruptions in shipments if a third- party
manufacturer is unable to complete production in a timely manner; ¢ inability to control quality of finished products;  inability
to control delivery schedules; ¢ inability to control production levels and to meet minimum volume commitments to our
customers; ¢ inability to control manufacturing yield; ¢ inability to maintain adequate manufacturing capacity; and ¢ inability to
secure adequate volumes of acceptable components at suitable prices or in a timely manner. Although we promote ethical
business practices and our operations personnel periodically visit and monitor the operations of our manufacturers, we do not
control the manufacturers or their labor and other legal compliance practices. If our current manufacturers, or any other third-
party manufacturer which we may use in the future, violate U. S. or foreign laws or regulations, we may be subjected to extra
duties, significant monetary penalties, adverse publicity, the seizure and forfeiture of products that we are attempting to import
or the loss of our import privileges. The effects of these factors could render the conduct of our business in a particular country
undesirable or impractical and have a negative impact on our operating results. Our services use hardware and software from
various third parties, some of which are procured from single suppliers. For example our MiFi mobile hotspots and fixed
wireless access devices rely substantially on chipsets from Qualcomm. From time to time, certain components used in our
products or solutions have been in short supply or their anticipated commercial introduction has been delayed or their
availability has been interrupted for reasons outside our control. If there is a shortage or interruption in the availability to us of
any such components and we cannot timely obtain a commercially and technologically suitable substitute or make sufficient and
timely design or other modifications to permit the use of such a substitute component, we may not be able to timely deliver
sufficient quantities of our products or solutions to satisfy our contractual obligations and may not be able to meet particular
revenue expectations. Moreover, even if we timely locate a substitute part or product, but its price materially exceeds the
original cost of the component or product, then our results of operations could be adversely affected. Our corporate offices in
San Diego, California and the facilities of our third- party contract manufacturers are exposed to various natural hazards,
including earthquake, fire, severe weather and landslides. If any of our facilities or the facilities of our third- party service
providers, dealers or partners is affected by natural disasters, such as earthquakes, tsunamis, wildfires, power shortages, floods,



public health crises (such as pandemics and epidemics), political crises (such as terrorism, war, political instability or other
conflict) or other events outside our control, including a cyberattack, our critical business or IT systems could be destroyed or
disrupted and our ability to conduct normal business operations and our revenues and operating results could be adversely
affected. Moreover, these types of events could negatively impact consumer spending in the impacted regions or, depending
upon the severity, globally, which could adversely impact our operating results. We are highly dependent upon the
transportation systems we use to ship our products, including surface and air freight. Our attempts to closely match our
inventory levels to our product demand intensify the need for our transportation systems to function effectively and without
delay. The transportation network is subject to disruption or congestion from a variety of causes, including labor disputes or port
strikes, acts of war or terrorism, natural disasters, pandemics like COVID- 19 and congestion resulting from higher shipping
volumes. Labor disputes among freight carriers and at ports of entry are common, particularly in Europe, and we expect labor
unrest and its effects on shipping our products to be a continuing challenge for us. A port worker strike, work slow- down or
other transportation disruption could significantly disrupt our business. Additionally, our international freight is regularly
subjected to inspection by governmental entities. If our delivery times increase unexpectedly for these or any other reasons, our
ability to deliver products on time would be materially adversely affected and result in delayed or lost revenue as well as
customer- imposed penalties. In addition, if increases in fuel prices continue to occur, our transportation costs would likely
increase. Moreover, the cost of shipping our products by air freight is greater than other methods. From time to time in the past,
we have shipped products using extensive air freight to meet unexpected spikes in demand, shifts in demand between product
categories, to bring new product introductions to market quickly and to timely ship products previously ordered. If we rely more
heavily upon air freight to deliver our products, our overall shipping costs will increase. A prolonged transportation disruption or
a significant increase in the cost of freight could severely disrupt our business and harm our operating results. From time to time,
we may experience increases in the cost or a sustained interruption in the supply or shortage of components or raw materials
associated with our operations. We expect to incur significant costs related to procuring raw materials required to manufacture
and assemble our products. The prices for and availability of these raw materials fluctuate depending on factors beyond our
control. For example, our business depends on the continued supply of semiconductor chips, which are integral components for
our 5G and 4G products. A global semiconductor supply shortage is having wide- ranging effects across the technology industry
and may negatively impact the supply of semiconductors needed for our testing and production timeline. Any reduced
availability of these raw materials or substantial increases in the prices for such materials may increase the cost of our
components and consequently, the cost of our products. There can be no assurance that we will be able to recoup increasing
costs of our components by increasing prices, which in turn could have a material adverse impact on our financial condition,
results of operations and cash flows. We continue to work closely with suppliers and customers to minimize the potential
adverse impact of the semiconductor supply shortage and monitor the availability of semiconductor chips and other component
parts and raw materials. However, if we are not able to mitigate the semiconductor shortage impact, any direct or indirect supply
chain disruptions may have a material adverse impact on our financial condition, results of operations and cash flows. If we are
unable to properly monitor and manage our sales channel inventory and maintain an appropriate level and mix of products with
our distributors and within our sales channels, we may incur increased and unexpected costs associated with this inventory. We
determine production levels based on our forecasts of demand for our products. Actual demand for our products depends on
many factors, which makes it difficult to forecast. We have experienced differences between our actual and our forecasted
demand in the past and expect differences to arise in the future. If we improperly forecast demand for our products, we could
end up with too many products and be unable to sell the excess inventory in a timely manner, if at all, or, alternatively we could
end up with too few products and not be able to satisfy demand. This problem is exacerbated because we attempt to closely
match inventory levels with product demand leaving limited margin for error. If these events occur, we could incur increased
expenses associated with writing off excessive or obsolete inventory, lose sales, incur penalties for late delivery or have to ship
products by air freight to meet immediate demand incurring incremental freight costs above the sea freight costs, a preferred
method, and suffering a corresponding decline in gross margins. We are subject to product liability and product recall claims if
any of our products and services are alleged to have resulted in injury to persons or damage to property. If any of our products
proves to be defective, we may need to recall and / or redesign them. In addition, any claim or product recall that results in
significant adverse publicity may negatively affect our business, financial condition, or results of operations. We maintain
product liability insurance, but this insurance may not adequately cover losses related to product liability claims brought against
us. We may also be a defendant in class action litigation, for which no insurance is available. Product liability insurance could
become more expensive and difficult to maintain and may not be available on commercially reasonable terms, if at all. In
addition, we do not maintain any product recall insurance, so any product recall we are required to initiate could have a
significant impact on our financial position, results of operations or cash flows. We rely on software and other intellectual
property licensed from third parties to develop and offer our solutions. In addition, we may need to obtain future licenses from
third parties to use software or other intellectual property associated with our solutions. We cannot assure you that these licenses
will be available to us on acceptable terms, without significant price increases or at all. Any loss of the right to use any such
software or other intellectual property required for the development and maintenance of our solutions could result in delays in
the provision of our solutions until equivalent technology is either developed by us, or, if available from others, is identified,
obtained, and integrated, which could harm our business. Any errors or defects in third- party software could result in errors or a
failure of our solutions, which could harm our business. Our solutions integrate with third- party software and devices to allow
our solutions to perform key functions. Errors, viruses or bugs may be present in third- party software that our customers use in
conjunction with our solutions. Changes to third- party software that our customers use in conjunction with our solutions could
also render our solutions inoperable. Customers may conclude that our software is the cause of these errors, bugs or viruses and
terminate their subscriptions. The inability to easily integrate with, or any defects in, any third- party software could result in



increased costs, or in delays in software releases or updates to our products until such issues have been resolved, which could
have a material adverse effect on our business, financial condition, results of operations, cash flows and future prospects and
could damage our reputation. Although we warrant that our software will be free of defects for various periods of time, our
software platform and its underlying infrastructure are inherently complex and may contain material defects or errors. We must
update our solutions quickly to keep pace with the rapidly changing market and the third- party software and devices with which
our solutions integrate. We have from time to time found defects in our software and may discover additional defects in the
future, particularly as we continue to migrate our product offerings to new platforms or use new devices in connection with our
services and solutions. We may not be able to detect and correct defects or errors before customers begin to use our platform or
its applications. Consequently, our solutions could contain undetected errors or defects, especially when first introduced or when
new versions are released or when new hardware or software is integrated into our solutions. We implement bug fixes and
upgrades as part of our regular system maintenance, which may lead to system downtime. Even if we are able to implement the
bug fixes and upgrades in a timely manner, any history of defects or inaccuracies in the performance of our software for our
customers could result in damage to our reputation or harm to our operating results. “ Over- the- air ” transmission of our
firmware updates may provide the opportunity for a third party, who has deep inside knowledge of our systems, to modify or
disable our customers’ in- vehicle systems or introduce malware into our customers’ in- vehicle systems. No such incidents have
occurred to date, but there can be no assurance that they will not occur in the future. Damage to our customers’ in- vehicle
devices as a result of such incidents could only be remedied through direct servicing of their installed in- vehicle devices by
trained personnel, which would impose a very significant cost on us, particularly if the incidents are widespread. Moreover, such
incidents could expose us to widespread loss of service and claims by our customers under various theories of liability, the
outcome of which would be uncertain. Third party interference with our over- the- air transmission of firmware, or with our
customers’ in- vehicle devices durmg such process, could materlally and adversely affect our bu%me%i financial cond1t10n and
results of operatlon% ; ; ; ; ;

m-rl-l-ten—l-n—outstandmg pr1n01pal amount of our 3 25 % convertlble senior note% due -m—2025 (the “ 2025 Genveft—l-b-}e—Notes ”) at
December 31,2023 was $ 161.9 million . The 2629-2025 Sentor-Seeured-Notes have a maturity date of May 1, 2029;and-the
2025 €envertible Notes-.In addition,we have a line of credit pursuant to a Loan and Security Agreement (the “ Credit
Agreement ) by and among Siena Lending Group LLC,as lender,the borrower parties thereto and the Company,as
guarantor,which established a $ 50 million revolving credit facility (the “ Credit Facility ”).As of December 31,2023,the
Credit Facility had outstanding borrowings of $ 4.1 million.The Credit Facility has a maturity date of May+December 31
, 2024.The Company’ s intention is to restructure or refinance the Credit Facility and the 2025 Notes,however,there can
be no assurance that any required or desired restructuring or financing will be available on terms favorable to the
Company,or at all .Our ability to make scheduled payments on,or to refinance our indebtedness,depends on eur-eash-balanees
enhand-and-our future performance,which is subject to economic,financial,competitive and other factors beyond our
control.Our business may not generate cash flow from operations in the future and-along-with-eash-balanees-maynotbe
sufficient to service our debt and other fixed charges,fund working capital needs and make necessary capital expenditures.If we
donothave-adequate-eash-or-are unable to generate such cash flow,we may be required to adopt one or more alternatives,such as
selling assets,refinancing or restructuring debt or obtaining additional equity capital on terms that may be onerous or
dilutive.Our ability to refinance or restructure our indebtedness will depend on the condition of the capital markets and our
financial condition at such time.We may not be able to engage in any of these activities or engage in these activities on favorable
terms,which could result in a default on our debt obligations.Any default under such indebtedness could have a material adverse
effect on our business,results of operations and financial condition.We may need to raise substantial additional capital in the
future to refinance our indebtedness,fund our operations,develop and commercialize new products and solutions or acquire
companies.If we require additional funds in the future,we may not be able to obtain those funds on acceptable terms,or at all.If
we raise additional funds by issuing equity securities,our stockholders may experience dilution.Debt financing,if available,may
involve covenants restricting our operations or our ability to incur additional debt.Any debt or additional equity financing that
we raise may contain terms that are not favorable to us or our stockholders.In addition,restrictions in our existing debt
agreements may limit the amount and / or type of indebtedness that we are able to incur.If we do not have,or are not able to
obtain,sufficient funds,we may have to delay development or commercialization of our products and solutions,liquidate some or
all of our assets,or delay,reduce the scope of or eliminate some or all of our sales and marketing expansion programs.Any of
these actions could harm our operating results.We are required to comply with certain financial and other covenants under the
terms-of-our Credit Agreement 2629-Sentor-SeeuredNotes-and,if we fail to meet those covenants or otherwise suffer a default
thereunder our -}endefs- lender may accelerate the payment of Such obhgatlonq The Credit Agreement Indenture-that-sets-forth
ontains various covenants whiehptt

,restrictions and events of default. Among other thlngs,these provisions requlre us to maintain a certain restrietions-level of
consolldated llquldlty and i 1mpose certain 11m1ts on our ablhty to engage in -rnetneheﬂs—sel-l-eﬁ-faﬂsfeﬁassets—metﬂeethef

ceotnt-ofanyredems i i prrehase Z apital-sto g ertain activities et-heﬁndeb’fedﬂess—.The
reqtrlctlonq in the Credlt Agreement %9%9—Seﬁter—8eeufed—Netes—I-néeﬁtttfe—1mpose operating and financial restrictions on us and
may limit our ability to compete effectively,take advantage of new business opportunities or take other actions that may be in




our,or our steekhelders-shareholders . best interests. Further,various risks and uncertainties may impact our ability to comply
with our obligations under the Credit Agreement 2029-Sentor-SeeuredNotesIndentare- Our obligations under the Credit
Agreement 2029-Senter-SeeuredNotes-are secured by a continuing security interest in all property (other than certain excluded
collateral) of the Company and each of the borrower parties.Our inability to comply with any of the provisions of the Credit
Agreement 2629-Sentor-SeetredNotesIndentare-could result in a default under it.If such a default occurs,the tenders— lender
may elect to (a) terminate all or any portion of its commitments without prior notice,(b) demand payment in full of all or
any portion of our obligations under the Credit Facility 2029-Sentor-SeeuredNotes-and-, among-along with an early payment
/ termination premium,and (c) demand that other—- the remedies;-letters of credit be cash collateralized and / or foreclose
on our assets.The occurrence of any of these events could have a material adverse effect on our business,financial
condition,results of operations and liquidity.RISKS RELATED TO OUR LEGAL AND REGULATORY RISKS Our
productq and solutions enable us to collect manage and store a Wrde range of data felated—te—vel‘ﬂele—t-faekmg—aﬂd—ﬂeet

: ; atior-amne g age-. Some of the data we collect or use in our business is
qubject to data privacy laws which are complex and increase our cost of doing business. The U. S. federal government and
various state governmenti have adopted or proposed lrmltatlon% on the collectron distribution and use of perqonal 1nformatron -

In addltron the Calrforma Consumer Prrvacy Act which took effect on] anuary 1, 2020, provrdes new data privacy rrght% for
California consumers, mcludmg the rlght to know What personal mformatron is bemg collected about them and how it is being

eeﬁ-ﬂ-tet-mg—pffvaey—la—ws— If our privacy or data qecurrty measures farl to comply, or are percerved to farl to comply, W1th current
or future laws and regulations, we may be subject to litigation, regulatory investigations or other liabilities. Furthermore, there
can be no assurance that our employees, contractors and agents will comply with the policies and procedures we establish
regarding data privacy and data security, particularly as we expand our operations through organic growth and acquisitions.
While our employees may violate our policies and procedures, we remain responsible for, and obligated to implement, policies
and procedures and enter into contracts with service providers that require appropriate protection. Any violations could subject
us to civil or criminal penalties, including substantial fines or prohibitions on our ability to offer our products in one or more
countries, and could also materially damage our reputation, our brand, our international expansion efforts, our business, results
of operations and financial condition. The transmission of data over the Internet and cellular networks is a critical component of
our SaaS business model. Additionally, as cloud computing continues to evolve, increased regulation by federal, state or foreign
agencies becomes more likely, particularly in the areas of data privacy and data security. In addition, taxation of services
provided over the Internet or other charges imposed by government agencies, or by private organizations for accessing the
Internet, may be imposed. Any regulation imposing greater fees for Internet use or restricting information exchange over the
Internet, could result in a decline in the use of the Internet and the viability of Internet- based services, which could harm our
business. Our solutions and productq enable us to collect, manage and store a wide range of data relatedto-fleetmanagement

3 ; eeation= ; P atre age-. We obtain our data from a variety of sources, including our
customers and third- party provrderi The Umted States and various state governments have adopted or proposed limitations on
the collection, distribution and use of perqonal data as well as requrrements that must be followed if a breach of such personal
data occurs. ; ; : sistation(ine : : alHaws-a

May%—Z@-l—S—We have updated and will contmue o evaluate our group data protection and %ecurrty polrcres charter% and
procedures to assist in maintaining data privacy and data security in line with international practices. We may also be subject to
costly notification and remediation requirements if we, or a third party, determines that we have been the subject of a data
breach involving personal data of individuals. Data breach notification regulations vary among the countries where we conduct
business, and also vary among the states of the United States, and any breach of personal data could be subject to any number of
these requirements. As noted above, we have sought to implement internationally recognized practices regarding data privacy
and data security. If our privacy or data security measures fail to comply, or are perceived to fail to comply, with current or
future laws and regulations, we may be subject to litigation, regulatory investigations or other liabilities. Moreover, if future
laws and regulations limit our customers’ ability to use and share this data or our ability to store, process and share data with our
customers over the Internet, demand for our solutions could decrease and our costs could increase. We might also have to limit
the manner in which we collect data, the types of personal data that we collect, or the solutions we offer. Any of these risks
would materially and adversely affect our business, results of operations and financial condition. There is currently significant
uncertainty about the future relationship between the United States and various other countries, most significantly China, with
respect to trade policies, treaties, tariffs and taxes. Recent Fhe-eurrent-andformer-U. S. administrations have ealted-fer-have
implemented substantial changes to U. S. foreign trade policy with respect to China and other countries, including qrgmﬁcant
new and increased tarrffq on goods 1mported into the Unrted State% 5

-mereased—te%—%—rn—May%G—l—Q—The current U. S admrnrqtratron haq kept—t-he—announced 1ncreased tarrffq and may put

addmonal tarlffs in place

tarrffq set by countries into which we sell our products Whether as a response to U. S. forergn trade polrcy or otherwise. In
addition, changes in international trade agreements, regulations, restrictions and tariffs, including new tariffs, may increase our



operating costs, reduce our margins and make it more difficult for us to compete in the U. S. and overseas markets, and our
business, financial condition and results of operations could be adversely impacted. We have taken actions to mitigate the
impact of such tariffs, however, there is no assurance that all such efforts will be successful. These actions include meving
importing our products from contract manufacturing entlocations outside of mainland China and working directly with U. S.
Customs and Border Protectron (“ CBP ”) to address the harmonized tariff codes used for our products —Fhe-majority-ofour

A 5 ; ears-. The inability to mitigate the impact of the recently enacted
tarlffs 1nclud1ng the 1nab111ty to obtarn favorable results from our efforts with CBP, or any similar future increases in tariffs
would increase our costs, and our business, financial condition and results of operations could be adversely affected. In some
cases, the U. S. government’ s imposition of trade restrictions involving products sold by certain Chinese manufacturers has
caused U. S. wireless carriers to divert business from international providers to us, and accordingly, we have invested resources
in satisfying the needs of such customers. If the U. S. government were to remove or reduce such trade restrictions, it could
cause such carriers to reduce their business with us and we may be unable to recoup or attain a return on such investments. In
August 2022, the Inflation Reduction Act of 2022 was signed into law which includes provisions that will impact the U. S.
federal income taxation of corporations. Among other items, this legislation includes provisions that will impose a minimum tax
on the book income of certain large corporations and an excise tax on certain corporate stock repurchases that would be imposed
on the corporation repurchasing such stock. It is unclear how this legislation will be implemented by the U. S. Department of
the Treasury and we cannot predict how this legislation or any future changes in tax laws might affect us or purchasers of our
securities. There has been increasing public focus by investors, environmental activists, the media and governmental and
nongovernmental organizations on a variety of environmental, social and other sustainability matters. We may experience
pressure to make commitments relating to sustainability matters that affect us, including the design and implementation of
specific risk mitigation strategic initiatives relating to sustainability. If we are not effective in addressing environmental, social
and other sustainability matters affecting our business, or setting and meeting relevant sustainability goals, our reputation and
financial results may suffer. In addition, we may experience increased costs in order to execute upon our sustainability goals and
measure achievement of those goals, which could have an adverse impact on our business and financial condition. In addition,
this emphasis on environmental, social and other sustainability matters has resulted and may result in the adoption of new laws
and regulations, including new reporting requirements. If we fail to comply with new laws, regulations or reporting
requirements, our reputation and business could be adversely impacted. The technology industries involving wireless data
communications, software and services are characterized by the existence of a large number of patents, copyrights, trademarks
and trade secrets and by frequent litigation based on allegations of infringement or other violations of intellectual property rights.
Much of this litigation involves patent holding companies or other adverse patent owners who have no relevant product revenues
of their own, and against whom our own patent portfolio may provide little or no deterrence. One or more patent infringement
lawsuits from non- practicing entities are brought against us or our subsidiaries each year in the ordinary course of business. We
cannot assure you that we or our subsidiaries will prevail in any current or future intellectual property infringement or other
litigation given the complex technical issues and inherent uncertainties in such litigation. Defending such claims, regardless of
their merit, could be time- consuming and distracting to management, result in costly litigation or settlement, cause development
delays, or require us or our subsidiaries to enter into royalty or licensing agreements. In addition, we or our subsidiaries could be
obligated to indemnify our customers against third parties’ claims of intellectual property infringement based on our products or
solutions. If our products or solutions violate any third- party intellectual property rights, we could be required to withdraw them
from the market, re- develop them or seek to obtain licenses from third parties, which might not be available on reasonable
terms or at all. Any efforts to re- develop our products or solutions, obtain licenses from third parties on favorable terms or
license a substitute technology might not be successful and, in any case, might substantially increase our costs and harm our
business, financial condition and operating results. Withdrawal of any of our products or solutions from the market could harm
our business, financial condition and operating results. In addition, we incorporate open source software into our products and
solutions. Given the nature of open source software, third parties might assert copyright and other intellectual property
infringement claims against us based on our use of certain open source software programs. The terms of many open source
licenses to which we are subject have not been interpreted by U. S. courts or courts of other jurisdictions, and there is a risk that
those licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to
commercialize our products and solutions. In that event, we could be required to seek licenses from third parties in order to
continue offering our products and solutions, to re- develop our solutions, to discontinue sales of our solutions, or to release our
proprietary software source code under the terms of an open source license, any of which could adversely affect our business.
We rely on a combination of patent laws, trademark laws, copyright laws, trade secrets, confidentiality procedures and
contractual provisions to protect our intellectual property and proprietary rights. However, our issued patents and any future
patents that may be issued may not survive a legal challenge to their scope, validity or enforceability, or provide significant
protection for us. The failure of our patents to adequately protect our technology might make it easier for our competitors to
offer similar products or technologies. In addition, patents may not issue from any of our current or any future applications and
significant portions of our intellectual property are held in the form of trade secrets which are not protected by patents.
Monitoring unauthorized use of our intellectual property is difficult and costly. The steps we have taken to protect our
proprietary rights may not be adequate to prevent misappropriation of our intellectual property. We may not be able to detect
unauthorized use of, or take appropriate steps to enforce, our intellectual property rights. Our competitors may also
independently develop similar technology. In addition, the laws of many countries do not protect our proprietary rights to as
great an extent as do the laws of the United States. Any failure by us to meaningfully protect our intellectual property could
result in competitors offering products that incorporate our most technologically advanced features, which could seriously
reduce demand for our products and solutions. In addition, we may in the future need to initiate infringement claims or




litigation. Litigation, whether we are a plaintiff or a defendant, can be expensive, time consuming and may divert the efforts of
our technical staff and managerial personnel, which could harm our business, whether or not such litigation results in a

n favorable to us. RISKS RELATED TO CORPORATE INTERNAHONAL-ORPERATIONSInternationat

determinatio




g polietes—R] S DTO-BUSHN DEVELOPMENT ACTIVITIES As
part of our business strategy, we may review acquisition and divestiture opportunities that we believe would be advantageous or
complementary to the development of our business. Based on these opportunities, we may acquire additional businesses, assets
or technologies in the future. Alternatively, we may divest businesses, assets or technologies. All of these activities are subject
to risks and uncertainties and could disrupt or harm our business. For example, if we divest a business or exit a product line, it
could result in any one of which could adversely affect our business, financial condition, results of operations or stock price:
cause a substantial decrease in revenue; ¢ reduce gross margins and EBITDA; and » take substantial charges in connection with
disposed assets. Similarly, if we make an acquisition, we could take any or all of the following actions, any one of which could
adversely affect our business, financial condition, results of operations or stock price: * use a substantial portion of our available
cash; ¢ incur substantial debt, which may not be available to us on favorable terms and may adversely affect our liquidity; ® issue
equity or equity- based securities that would dilute the percentage ownership of existing stockholders; * assume contingent
liabilities; and ¢ take substantial charges in connection with acquired assets. Acquired businesses may have liabilities or adverse
operating issues that we fail to discover through due diligence prior to the acquisition, such as: ¢ failure by previous
management to comply with applicable laws or regulations; * inaccurate representations; and ¢ unfulfilled contractual
obligations to customers or vendors. Goodwill is required to be tested for impairment at least annually. Factors that may be
considered when determining if the carrying value of our goodwill or intangible assets may not be recoverable include a
significant decline in our expected future cash flows or a sustained, significant decline in our stock price and market
capitalization. As a result of our acquisition strategy, we may have significant goodwill and intangible assets recorded on our
balance sheets. In addition, significant negative industry or economic trends, such as those that have occurred as a result of the
recent economic downturn, including reduced estimates of future cash flows or disruptions to our business could indicate that
goodwill and intangible assets might be impaired. If, in any period our stock price decreases to the point where our market
capitalization is less than our book value, this too could indicate a potential impairment and we may be required to record an
impairment charge in that period. Our valuation methodology for assessing impairment requires management to make
judgments and assumptions based on projections of future operating performance. The estimates used to calculate the fair value
of a reporting unit change from year to year based on operating results and market conditions. Changes in these estimates and
assumptions could materially affect the determination of fair value and goodwill impairment for each reporting unit. We operate
in highly competitive environments and projections of future operating results and cash flows may vary significantly from actual
results. As a result, we may incur substantial impairment charges to earnings in our financial statements should an impairment
of our goodwill and intangible assets be determined resulting in an adverse impact on our results of operations. RISKS
RELATED TO OWNING OUR SECURITIES The market price of our common stock can be highly volatile due to the risks
and uncertainties described in this report, as well as other factors, including: comments by securities analysts; announcements by
us or others regarding, among other things, operating results, additions or departures of key personnel, and acquisitions or
divestitures; additional equity or debt financing; technological innovations; introductions of new products; litigation; price and
volume fluctuations in the overall stock market; the level of demand for our stock, including the amount of short interest in our
stock, and particularly with respect to market prices and trading volumes of other high technology stocks; and our failure to meet
market expectations. In addition, the stock market has from time to time experienced extreme price and volume fluctuations that
were unrelated to the operating performance of particular companies. In the past, some companies have experienced volatility
that subsequently resulted in securities class action litigation. If litigation were instituted on this basis, it could result in
substantial costs and a diversion of management’ s attention and resources. Our ability to use our net operating loss
carryforwards and certain other tax attributes may be limited. At December 31, 2623-2024 , the Company had U. S. federal net
operating loss carryforwards (“ NOLs ™) related to tax years 20242022 and prior of approximately $ 485-355 . +4 million.
Approximately $ +86-107 . 9-2 million of these NOLs have no expiration date. The remainder will began-begin to expire in 2624
2030, unless previously utilized. Some of these NOLs may be limited by either past or future changes in control events. The




Company had-has California NOLs at December 31, 2623-2024 of approximately $ 64. 2-4 million, which begin to expire in
26282031 , unless previously utilized, and no forelgn NOLs for its active foreign subsidiaries ef-approximately-$25—-5-mithion;
Vb‘lﬂeh—geﬂefa-l-l-}kh&ve-ne-eﬁﬁraﬁeﬂ—daf& At December 31, 2623-2024 , the Company had federal research and development tax
credit carryforwards , net of unrecognized tax benefits, of approximately $ $8-11 . 9-4 million, which begin to expire in 2026,
unless previously utilized, and California research and development tax credit carryforwards , net of unrecognized tax benefits,
of approximately $ +8-11 . -4 million, which have no expiration date. It is possible that we will not generate taxable income in
time to use these NOLs before their expiration and additional NOLs will expire unused. Under legislative changes made in
December 2017, as modified by federal tax law changes enacted in March 2020, U. S. federal net operating losses incurred in
tax years beginning after December 31, 2017 and in future years may be carried forward indefinitely, but, for tax years
beginning after December 31, 2020, the deductibility of such net operating losses is limited. In addition, the federal and state net
operating loss carryforwards and certain tax credits may be subject to significant limitations under Section 382 and Section 383
of the Internal Revenue Code of 1986, as amended, or the Code, respectively, and similar provisions of state law. Under those
sections of the Code, if a corporation undergoes an" ownership change," the corporation' s ability to use its pre- change net
operating loss carryforwards and other pre- change attributes, such as research tax credits, to offset its post- change income or
tax may be limited. In general, an" ownership change" will occur if there is a cumulative change in our ownership by" 5-
percent shareholders" that exceeds 50 percentage points over a rolling three- year period. Similar rules may apply under state tax
laws. We have completed a Section 382 review and have determined that none of the operating losses will expire solely due to
Section 382 limitation (s). However, we may experience ownership changes in the future as a result of future shifts in our stock
ownership, some of which may be outside of our control. If an ownership change occurs and our ability to use our net operating
loss carryforwards and tax credits is materially limited, it would harm our business by effectively increasing our future tax
obligations. We believe there has been and may continue to be substantial off- market transactions in derivatives of our stock,
including short selling activity or related similar activities, which are beyond our control and which may be beyond the full
control of the SEC and Financial Institutions Regulatory Authority (“ FINRA ). Short sales are transactions in which a market
participant sells a security that it does not own. To complete the transaction, the market participant must borrow the security to
make delivery to the buyer. The market participant is then obligated to replace the security borrowed by purchasing the security
at the market price at the time of required replacement. If the price at the time of replacement is lower than the price at which
the security was originally sold by the market participant, then the market participant will realize a gain on the transaction.
Thus, it is in the market participant’ s interest for the market price of the underlying security to decline as much as possible
during the period prior to the time of replacement. While SEC and FINRA rules prohibit some forms of short selling and other
activities that may result in stock price manipulation, such activity may nonetheless occur without detection or enforcement.
Significant short selling or other types of market manipulation could cause our stock trading price to decline, to become more
volatile, or both. Previous short selling efforts have impacted, and may in the future continue to impact, the value of our stock in
an extreme and volatile manner to our detriment and the detriment of our stockholders. In addition, market participants with
admitted short positions in our stock have published, and may in the future continue to publish, negative information regarding
us and our management team on internet sites or blogs that we believe is inaccurate and misleading. We believe that the
publication of this negative information may in the future lead to significant downward pressure on the price of our stock to our
detriment and the further detriment of our stockholders. These and other efforts by certain market participants to manipulate the
price of our common stock for their personal financial gain may cause our stockholders to lose a portion of their investment,
may make it more difficult for us to raise equity capital when needed without significantly diluting existing stockholders, and
may reduce demand from new investors to purchase shares of our stock. Future issuances of common stock upon exercise of
our outstanding warrants or pursuant to employee equity awards, or settlements of any conversion obligations with
respect to the 2025 Convertible Notes, may result in dilution to existing stockholders, lower prevailing market prices for
our common stock or require a significant cash outlay. As of December 31, 2024, we had approximately 3. 0 million
outstanding warrants which are currently exercisable at the option of the holders, at exercise prices ranging from $ 11.
03 to $ 15. 77 per share. We also have granted equity awards to our executive officers and certain employees, including
in connection with our recent appointment of a new Chief Executive Officer. The 2025 Convertible Notes are currently
convertible at the option of the holders at any time until close of business on the business day immediately preceding the
maturity date. The 2025 Convertible Notes are convertible into shares of the Company’ s common stock at a conversion rate of
7. 92896 shares of common stock per $ 1, 000 principal amount of 2025 Convertible Notes (which is equivalent to an initial
conversion price of § 126. 12 per share of common stock). The conversion rate is subject to adjustment if certain events occur,
but in no event will the conversion rate exceed 9. 51474 shares of common stock per $ 1, 000 principal amount of 2025
Convertible Notes (which is equivalent to a conversion price of $ 105. 10 per share of common stock). Holders of the 2025
Convertible Notes who convert may also be entitled to receive, under certain circumstances, an interest make- whole payment
payable in, at our election, either cash or shares of common stock. If holders of our outstanding warrants exercise their
warrants or holders of the 2025 Convertible Notes clect to convert their 2025 Convertible Notes into common stock, we elect
to settle any interest make- whole payments due upon conversion of the 2025 Convertible Notes with shares of common stock,
er-we issue shares of common stock in connection with a future refinancing of the 2025 Convertible Notes and / or we issue
shares upon vesting of outstanding equity awards , this may cause significant dilution to our existing stockholders. Any sales
in the public market of the common stock issued upon such exercises or eenrversion-conversions could adversely affect
prevailing market prices of our common stock. If we do elect to settle any interest make- whole payments due upon conversion
of the 2025 Convertible Notes with cash, such payments could adversely affect our liquidity. Certain provisions in the 2029
Senior Secured Notes Indenture and / or the indenture governing the 2025 Convertible Notes (as amended or supplemented,
the “ Indenture ”’) could delay or prevent an otherwise beneficial takeover or takeover attempt of us. Certain provisions in



the 2029 Senior Secured Notes Indenture and or in the Indenture could make it more difficult or more expensive for a third
party to acquire us and could delay or prevent an otherwise beneficial takeover or takeover attempt. For example, if a takeover
would constitute a fundamental change (as defined in the 2029 Senior Secured Notes Indenture and / or the Indenture),
holders of the 2029 Senior Secured Notes and / or the 2025 Convertlble Notes wrll have the right to requrre us to repurcha%e
therr notes in Caih As {-n—add-rt-teﬂ—rf—a result ta ;W b

ethefeases— our obhgatrom under the 2029 Senlor Secured Notes and / or the 2025 Convertlble Noteq and the related
Indentare-indentures could increase the cost of acquiring us or otherwise discourage a third party from acquiring us. As of
December 31, 2023-2024 , Golden Harbor Ltd. and North Sound Management Inc Frading P (together the “ Investors )
and their affiliates beneficially owned an aggregate of approximately 419 . #3 % and 4-19 . 8-9 %, respectively, for an
aggregate of approxrrnately 2—1—39 —7’—2 %, of the outqtandrng %hares of our common %tock —'Phe—I-ﬂvestefs—&ﬂd—t-hei—r—a—fﬁhates—a-}se

the abrhty to ergnrﬂcantly 1nﬂuence the outcome of any matter qubmrtted for the vote of the holders of our common qtock The
concentration of voting power could exert substantial influence over our business. For example, the concentration of voting
power could delay, defer or prevent a change of control, entrench our management and the board of directors or delay or prevent
a merger, consolidation, takeover or other business combination involving us on terms that other security holders may desire. In
addition, conflicts of interest could arise in the future between us on the one hand, and either or both of the Investors on the
other hand, concerning potential competitive bu%rne%i activities, bu%rnesq opportunrtre% caprtal financing, the issuance of
additional securities and other matters. Fr-a ; z SHSt6

f Hterestso i d v of-otr-o i - A% ofDecember 31 %92—3—2024 there were 25,
OOO shares of Serres E F 1xed Rate umulatrve Perpetual Preferred Stock par value $ 0. 001 per share (the “ Series E Preferred
Stock ) outstanding with an aggregate liquidation preference of $ 25-38. 4 million. The Series E Preferred Stock is senior to our
shares of common stock in right of payment of dividends and other distributions. In the event of a liquidation, dissolution or
winding up of the Company, the holders of the Series E Preferred Stock will be entitled to receive, after satisfaction of liabilities
to creditors and subject to the rights of holders of any senior securities, but before any distribution of assets is made to holders of
common stock or any other junior securities, the Series E Base Amount (as defined below) in Note 78 — Preferred-Stoek-and
Common-Stoelk-Stockholders' Equity (Deficit) in the Notes to the Consolidated Financial Statements) plus (without
duplication) any accrued and unpaid dividends. In the future, we may offer additional shares of Series E Preferred Stock or other
equity, equity- linked or debt securities, which may have rights, preferences or privileges senior to our common stock. Because
our decision to issue debt or equity securities or incur other borrowings in the future will depend on market conditions and other
factors beyond our control, the amount, timing, nature or success of our future capital raising efforts is uncertain. Thus, holders
of our common stock bear the risk that our future issuances of debt or equity securities or our incurrence of other borrowings
may negatively affect the market price of our common stock. We have never declared or paid any cash dividend on our common
stock. We currently anticipate that we will retain any future earnings for the development, operation and expansion of our
business and do not anticipate declaring or paying any cash dividends for the foreseeable future. In addition, the terms of our
debt agreements and any future debt agreements may preclude us from paying dividends. Any return to stockholders will
therefore be limited to the appreciation of their stock. There is no guarantee that shares of our common stock will appreciate in
value or even maintain the price at which stockholders have purchased their shares. Our restated certificate of incorporation and
restated bylaws contain provisions that could delay or prevent a change in control of us. These provisions could also make it
more difficult for stockholders to elect directors and take other corporate actions. These provisions include: providing for a
classified board of directors with staggered, three- year terms; authorizing the board of directors to issue, without stockholder
approval, preferred stock with rights senior to those of our common stock; providing that vacancies on our board of directors be
filled by appointment by the board of directors; prohibiting stockholder action by written consent; requiring that certain
litigation must be brought in Delaware; limiting the persons who may call special meetings of stockholders; and requiring
advance notification of stockholder nominations and proposals. In addition, we are subject to Section 203 of the Delaware
General Corporation Law which may prohibit large stockholders, in particular those owning fifteen percent or more of our
outstanding voting stock, from merging or combining with us for a certain period of time without the consent of our board of
directors. These and other provisions in our restated certificate of incorporation and our restated bylaws and under the Delaware
General Corporation Law could discourage potential takeover attempts, reduce the price that investors might be willing to pay in
the future for shares of our common stock and result in the market price of our common stock being lower than it would be
without these provisions. The trading market for our common stock will be influenced by the research and reports that industry
or financial analysts publish about us or our business. We do not control these analysts, or the content and opinions included in




their reports. If one or more of the analysts who cover us were to adversely change their recommendation regarding our stock, or
provide more favorable relative recommendations about our competitors, our stock price could decline. If one or more of the
analysts who cover us cease coverage of our Company or fail to publish reports on us regularly, we could lose visibility in the
financial markets, which in turn could cause our stock price or trading volume to decline. Effective internal controls are
necessary for us to provide reliable financial reports and operate successfully as a public company. Section 404 of the Sarbanes-
Oxley Act of 2002 requires that companies evaluate and report on their systems of internal control over financial reporting. In
addition, our independent registered public accounting firm must report on its evaluation of those controls. Any failure to
maintain effective internal controls could cause a delay in compliance with our reporting obligations, SEC rules and regulations
or Section 404 of the Sarbanes- Oxley Act of 2002, which could subject us to a variety of administrative sanctions, including,
but not limited to, SEC enforcement action, ineligibility for short form registration, the suspension or delisting of our common
stock from the stock exchange on which it is listed and the inability of registered broker- dealers to make a market in our
common stock, which could adversely affect our business and the trading price of our common stock. Our financial statements
have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these
financial statements requires us to make estimates and judgments about, among other things, allowance for credit losses,
provision for excess and obsolete inventory, valuation of intangible and long- lived assets, valuation of goodwill, royalty costs,
accruals relating to litigation and restructuring, income taxes, share- based compensation expense and our ability to continue as a
going concern. These estimates and judgments affect the reported amounts of our assets, liabilities, revenues and expenses, the
amounts of charges accrued by us, and related disclosure of contingent assets and liabilities. We base our estimates on historical
experience and on various other assumptions that we believe to be reasonable under the circumstances and at the time they are
made. If our estimates or the assumptions underlying them are not correct, actual results may differ materially from our
estimates and we may need to, among other things, accrue additional charges that could adversely affect our results of
operations, which in turn could adversely affect our stock price. In addition, new accounting pronouncements and interpretations
of accounting pronouncements have occurred and may occur in the future that could adversely affect our reported financial
results. A change in our accounting systems or new accounting system implementations could cause trial balances to be out of
balance or hinder the reconciliation of items which are time consuming to diagnose, impacting our ability to provide timely
audited and unaudited financial results. Any such change could have a significant impact on the effectiveness of our system of
internal controls and could cause a delay in compliance with our reporting obligations, which could adversely affect our
business and the trading price of our common stock. A change in accounting pronouncements or taxation rules or practices can
have a significant effect on our reported results and may affect our reporting of transactions completed before the change is
effective. New accounting pronouncements, taxation rules and varying interpretations of accounting pronouncements or taxation
rules have occurred in the past and may occur in the future. The change to existing rules, future changes, if any, or the need for
us to modify a current tax position may adversely affect our reported financial results or the way we conduct our business. Our
quarterly operating results have fluctuated in the past and may fluctuate in the future as a result of a variety of factors, many of
which are outside of our control. If our quarterly operating results or guidance fall below the expectations of research analysts or
investors, the price of our common stock could decline substantially. The following factors, among others, could cause
fluctuations in our quarterly operating results:  our ability to attract new customers and retain existing customers; ¢ our ability to
accurately forecast revenue and appropriately plan our expenses; ¢ our ability to accurately predict changes in customer demand
due to matters beyond our control; « our ability to introduce new features, including integration of our existing solutions with
third- party software and devices; * the actions of our competitors, including consolidation within the industry, pricing changes
or the introduction of new services; * our ability to effectively manage our growth; * our ability to attract and retain key
employees, given intense competition for qualified personnel; ¢ our ability to successfully manage and realize the anticipated
benefits of any future divestitures or acquisitions of businesses, solutions or technologies; ¢ our ability to successfully launch
new services or solutions or sell existing services or solutions into additional geographies or vertical markets; ¢ the timing and
cost of developing or acquiring technologies, services or businesses; ¢ the timing, operating costs, and capital expenditures
related to the operation, maintenance and expansion of our business; ® service outages or security breaches and any related
occurrences which could impact our reputation; * the impact of worldwide economic, industry, and market conditions, including
disruptions in financial markets and the deterioration of the underlying economic conditions in some countries, rises in inflation
and interest rates, and those conditions specific to Internet usage and online businesses; ¢ the emergence of global events, which
could extend lead times in our supply chain and lengthen sales cycles with our customers; ¢ fluctuations in currency exchange
rates; * trade protection measures (such as tariffs and duties) and import or export licensing requirements; * costs associated with
defendmg 1ntellectua1 property 1nfr1ngement and other claims; and * changes in 1aws and regulatrons affectlng our busmess +and

channels-from-whieh exe . We believe that our quarterly revenue and operating results may
vary srgmﬁcantly in the future and that perrod- to- period comparisons of our operating results may not be meaningful. You
should not rely on the results of any quarter as an indication of future performance. GENERAL RISK FACTORS Our success in
the future depends in part on the continued contribution of our executive, technical, engineering, sales, marketing, operations
and administrative personnel. Recruiting and retaining skilled personnel in the industries in which we operate, including
engineers and other technical staff and skilled sales and marketing personnel, is highly competitive. In addition, in the event that
we acquire another business or company, the success of any acquisition will depend in part on our retention and integration of
key personnel from the acquired company or business. Although we may enter into employment agreements with members of
our senior management and other key personnel, these arrangements do not prevent any of our management or key personnel
from leaving the Company. If we are not able to attract or retain qualified personnel in the future, or if we experience delays in
hiring required personnel, particularly qualified technical and sales personnel, we may not be able to maintain and expand our



business. Our business, our results of operations and our financial condition could be adversely affected by various
macroeconomic factors and the current and future conditions in the global financial markets. The global credit and financial
markets have recently experienced extreme volatility and disruptions, including severely diminished liquidity and credit
availability, declines in consumer confidence, declines in economic growth, rising interest rates, inflation, increases in
unemployment rates and uncertainty about economic stability. The financial markets and the global economy may also be
adversely affected by the current or anticipated impact of military conflicts, including the conflict between Russia and Ukraine,
terrorism or other geopolitical events. Sanctions imposed by the U. S. and other countries in response to such conflicts,
including the one in Ukraine, may also adversely impact the financial markets and the global economy, and any economic
countermeasures by affected countries and others could exacerbate market and economic instability. There can be no assurance
that further deterioration in credit and financial markets and confidence in economic conditions will not occur. Our general
business strategy may be adversely affected by any such economic downturn, volatile business environment or continued
unpredictable and unstable market conditions. If the current equity and credit markets deteriorate, it may make any necessary
debt or equity financing more difficult, more costly and more dilutive. Failure to secure any necessary financing in a timely
manner and on favorable terms could have a material adverse effect on our growth strategy, financial performance and stock
price. In addition, these macroeconomic factors could affect the ability of our current or potential future third- party
manufacturers or sole source suppliers to remain in business, or otherwise maintain our manufacturing or supply demands,
which could result in potential supply chain disruptions. This, along with any of the foregoing factors, could impact our
financial conditions, results of operations and cash flows. We cannot anticipate all of the ways in which the current and future
economic climate and financial market conditions could adversely impact our business. Uncertainty about future economic
conditions makes it difficult for us to forecast operating results and to make decisions about future investments. We are unable
to predict the likely duration and severity of adverse economic conditions in the United States and other countries, but the longer
the duration, the greater risks we face in operating our business. We cannot assure you that current economic conditions,
worsening economic conditions or prolonged poor economic conditions will not have a significant adverse impact on the
demand for our solutions, and consequently on our results of operations and prospects. In addition to intellectual property and
other claims mentioned above, our business may expose us to litigation and administrative proceedings relating to labor,
regulatory, tax proceedings, governmental investigations, tort claims, contractual disputes and criminal prosecution, among
other matters, that could materially and adversely affect our business, results of operations, and financial condition. In the
context of these proceedings, we may not only be required to pay fines or monetary damages but also be subject to sanctions or
injunctions affecting our ability to continue our operations. While we may contest these matters vigorously and make insurance
claims when appropriate, litigation and other proceedings are inherently costly and unpredictable, making it difficult to
accurately estimate the outcome of actual or potential litigation or proceedings. Although we will establish provisions in
accordance with the requirements of GAAP, the amounts that we reserve could vary significantly from any amounts we actually
pay due to the inherent uncertainties in the estimation process. In addition, litigation and administrative proceedings can involve
significant management time and attention and be expensive, regardless of outcome. During the course of any litigation and
administrative proceedings, there may be announcements of the results of hearings and motions and other interim developments.
If securities analysts or investors regard these announcements as negative, the trading price of our common stock may decline.



