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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On January 28, 2020, Inseego Corp. (the “Company”) entered into a privately-negotiated exchange agreement (the “Agreement”) with one investor
holding the Company’s 5.50% Convertible Senior Notes due 2022 (“Notes”), which were issued in accordance with the terms of that certain Indenture,
dated January 9, 2017, by and between the Company and Wilmington Trust, National Association, acting as trustee (the “Indenture”). Pursuant to the
Agreement, the investor will exchange $3,163,000 aggregate principal amount of outstanding Notes (the “Exchanged Notes”) for an aggregate of
716,205 shares of the Company’s common stock, par value $0.001 per share (“Exchange Shares”). The investor has agreed to waive any accrued but
unpaid interest on the Exchanged Notes. The transactions contemplated by the Agreement are anticipated to close on January 28, 2020.

The Exchange Shares will be issued in reliance on the exemption from registration provided by Section 3(a)(9) of the Securities Act of 1933, as
amended, as securities exchanged by the Company with its existing security holders exclusively where no commission or other remuneration is paid or
given directly or indirectly for soliciting the exchange.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Agreement,
a copy of which will be filed with the Securities and Exchange Commission as an exhibit to the Company’s Annual Report on Form 10-K for the year
ended December 31, 2019.
 
Item 3.02 Unregistered Sales of Equity Securities.

The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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Date: January 28, 2020   By:    /s/ Stephen Smith
     Name: Stephen Smith
     Title: Executive Vice President and Chief Financial Officer


