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Item 2.01. Completion of Acquisition or Disposition of Assets.

On November 27, 2024, Inseego Corp. (the “Company”) completed the previously announced sale of its telematics business pursuant to the Share
Purchase Agreement, dated as of September 16, 2024 (the “Purchase Agreement”) with Light Sabre SPV Limited. Pursuant to the terms of the Purchase
Agreement, Ctrack Holdings (the “Purchaser”), as assignee of Light Sabre SPV Limited, acquired the entire issued share capital of the Company’s Inseego
International Holdings Limited subsidiary for $52 million dollars (USD) in an all-cash transaction (the “Sale Transaction”). The Purchase Agreement
provides for a closing accounts mechanism, whereby, following closing of the Sale Transaction, the Purchaser will prepare closing accounts and a closing
statement, which, once agreed or deemed agreed, will form the basis of an adjustment to the initial purchase consideration as a result of changes in closing
working capital and net debt. As a result of the Sale Transaction, the Company divested the fleet management and telematics solutions business of the
Company, which has operations in the United Kingdom, Europe, Australia and New Zealand.

The sale of the telematics business served two important purposes of allowing the Company to focus on driving growth in its core 5G domestic
business and providing cash for the recapitalization and debt reduction that was executed. As part of that initiative, the Company used a portion of the
proceeds from the sale of the telematics business to repay in full the remaining $6 million balance due under Loan and Security Agreement, dated June 28,
2024, among the Company, South Ocean Funding, LLC, certain participant lenders and certain subsidiaries of the Company.

The foregoing description of the Share Purchase Agreement and the Sale Transaction does not purport to be complete and is qualified in its
entirety by reference to the full text of the Share Purchase Agreement, a copy of which was filed as Exhibit 2.1 to the Company’s Current Report on Form
8-K filed with the Securities and Exchange Commission on September 16, 2024 and is incorporated by reference herein.

Item 7.01. Regulation FD Disclosure.

On December 2, 2024, the Company issued a press release announcing the completion of the Sale Transaction. A copy of the press release is
attached to this current report on Form 8-K as Exhibit 99.2.

The information in this Item 7.01, including Exhibit 99.2, is furnished and shall not be deemed "filed" for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), or otherwise subject to liabilities under that section, and shall not be deemed to be incorporated
by reference into the filings of the Company under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation
language in such filings. This Current Report on Form 8-K will not be deemed an admission as to the materiality of any information of the information in
this Item 7.01, including Exhibit 99.2.




Item 9.01. Financial Statements and Exhibits.
(b) Pro Forma Financial Information.

The following unaudited pro forma financial information of the Company is attached hereto as Exhibit 99.1 and is incorporated herein by
reference:

Unaudited Pro Forma Condensed Consolidated Balance Sheet as of September 30, 2024.
Unaudited Pro Forma Condensed Consolidated Statements of Operations for the years ended December 31, 2023 and 2022.
Notes to the Unaudited Pro Forma Condensed Consolidated Financial Statements.
(d) Exhibits.
The following Exhibits are filed with this Report:
Exhibit No. Description
2.1%* Share Purchase Agreement dated September 16, 2024 (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form
8-K, filed September 16, 2024).
99.1 Unaudited Pro Forma Condensed Consolidated Financial Information.

99.2 Press Release dated December 2, 2024.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* The schedules to this agreement have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule and/or exhibit will be
furnished to the SEC upon request.



http://www.sec.gov/Archives/edgar/data/1022652/000168316824006429/inseego_ex0201.htm

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Current Report on Form 8-K to be signed
on its behalf by the undersigned hereunto duly authorized.
INSEEGO CORP.
Date: December 2, 2024 By: /s/ Steven Gatoff

Name: Steven Gatoff
Title: Chief Financial Officer




Exhibit 99.1

Unaudited Pro Forma Condensed Consolidated Financial Information

On September 16, 2024, Inseego Corp. (the “Company”) and its subsidiary Inseego SA (Pty) Ltd (“Seller”) entered into a Share Purchase Agreement (the
“Purchase Agreement”) with Light Sabre SPV Limited (which subsequently novated its benefits and obligations under the Purchase Agreement to Ctrack
Holdings (the “Purchaser”)), pursuant to which they agreed to sell its fleet management and telematics solutions business of Inseego, which has operations
in the United Kingdom, the European Union, Australia and New Zealand (the “Telematics Business™), to the Purchaser (the “Disposition”’). On November
27,2024, the Company completed the Disposition, which constituted a significant disposition for purposes of Item 2.01 of Form §-K.

The accompanying unaudited pro forma financial information should be read in conjunction with our historical consolidated financial statements and the
accompanying notes included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023, filed with the Securities and
Exchange Commission (the “SEC”) on February 22, 2024, and Quarterly Report on Form 10-Q for the period ended September 30, 2024, filed with the
SEC on November 13, 2024.

The below unaudited pro forma condensed consolidated statements of operations for the years ended December 31, 2023 and 2022 have been prepared
giving effect to the Disposition as if the transaction had occurred on January 1, 2022. The pro forma consolidated statement of operations for the nine
months ended September 30, 2024 is not included in this filing as the statement of comprehensive income included within the Quarterly Report on Form
10-Q for the period ended September 30, 2024, filed with the SEC on November 13, 2024, already presents the results of the Telematics Business as
discontinued operations, and therefore reflects the impact of the transaction for the period. The below unaudited pro forma condensed consolidated balance
sheet gives effect to the Disposition as if the transaction had occurred on September 30, 2024.

The unaudited pro forma condensed consolidated financial statements are prepared in accordance with Article 11 of Regulation S-X. The pro forma
adjustments are described in the accompanying notes and are based upon information and assumptions available at the time of the filing of this report on
Form 8-K.

The unaudited pro forma financial information is based on financial statements prepared in accordance with U.S. generally accepted accounting principles,
which are subject to change and interpretation. The unaudited pro forma condensed consolidated financial statements were based on and derived from our
historical consolidated financial statements, adjusted for those amounts which were determined to be directly attributable to the Disposition, factually
supportable, and with respect to the unaudited pro forma condensed consolidated statements of operations, expected to have a continuing impact on our
consolidated results. Actual adjustments, however, may differ materially from the information presented. Pro forma adjustments do not include allocations
of corporate costs, as those are not directly attributable to the Disposition. In addition, the unaudited pro forma financial information is based upon
available information and assumptions that management considers to be reasonable, and such assumptions have been made solely for purposes of
developing such unaudited pro forma financial information for illustrative purposes in compliance with the disclosure requirements of the SEC. The
unaudited pro forma financial information is not necessarily indicative of what the financial position or income statement results would have actually been
had the Disposition occurred on the dates indicated. To note, the unaudited pro forma consolidated statement of operations included within does not include
any adjustment to hypothetically reduce interest expense as the use of proceeds as of a hypothetical disposition date of January 1, 2022 is unknown. As a
result of the factors above, these unaudited pro forma condensed consolidated financial statements should not be considered to be indicative of our future
consolidated financial performance or results.




INSEEGO CORP.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
For the Year Ended December 31, 2023
(In thousands, except share and per share data)

Revenues:

Mobile solutions

Fixed wireless access solutions
Product revenues

Services and other

Total revenues

Cost of revenues:

Product

Services and other

Total cost of revenues

Gross profit

Operating costs and expenses:
Research and development
Sales and marketing

General and administrative
Depreciation and amortization
Impairment of capitalized software
Total operating costs and expenses
Operating loss

Other income (expense):
Interest (expense) income, net
Other income (expense), net
Loss before income taxes
Income tax provision

Net loss

Series E preferred stock dividends and deemed dividends

Net loss attributable to common stockholders

Per share data:
Net loss per common share:
Basic and diluted

Weighted-average shares used in computation of net loss per common share:

Basic and diluted

Pro Forma Pro Forma
As Reported Adjustments Inseego
(a) (e) Corp.
$ 80,498 - $ 80,498
54,900 — 54,900
135,398 - 135,398
60,290 28,402 31,888
195,688 28,402 167,286
127,157 - 127,157
16,077 11,724 4,353
143,234 11,724 131,510
52,454 16,678 35,776
21,513 1,788 19,725
21,504 4,872 16,632
20,721 4,868 15,853
19,759 1,351 18,408
5,239 4,124 1,115
88,736 17,003 71,733
(36,282) (325) (35,957)
(9,072) 14 (9,086)
54 (16) 70
(45,300) (327) (44,973)
885 842 43
(46,185) (1,169) (45,016)
(2,991) — (2,991)
$ (49,176) (1,169) $ (48,007)
$ (4.32) $ (4.22)
11,372,069 11,372,069




INSEEGO CORP.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year Ended December 31, 2022
(In thousands, except share and per share data)

Pro Forma Pro Forma
As Reported Adjustments Inseego
(a) (e) Corp.
Revenues:
Mobile solutions $ 143,524 - $ 143,524
Fixed wireless access solutions 43,602 = 43,602
Product revenues 187,126 - 187,126
Services and other 58,197 26,922 31,275
Total revenues 245,323 26,922 218,401
Cost of revenues:
Product 161,943 - 161,943
Services and other 16,471 12,718 3,753
Total cost of revenues 178,414 12,718 165,696
Gross profit 66,909 14,204 52,705
Operating costs and expenses:
Research and development 38,290 1,886 36,404
Sales and marketing 32,825 6,634 26,191
General and administrative 26,208 5,132 21,076
Depreciation and amortization 24,490 1,390 23,100
Impairment of capitalized software 3,014 — 3,014
Total operating costs and expenses 124,827 15,042 109,785
Operating loss (57,918) (838) (57,080)
Other income (expense):
Interest (expense) income, net (8,6006) 101 (8,707)
Other income (expense), net (1,910) (2,131) 221
Loss before income taxes (68,434) (2,868) (65,566)
Income tax provision (benefit) (465) (585) 120
Net loss (67,969) (2,283) (65,686)
Series E preferred stock dividends and deemed dividends (2,736) — (2,736)
Net loss attributable to common stockholders $ (70,705) (2,283) % (68,422)
Per share data:
Net loss per common share:
Basic and diluted $ (6.59) $ (6.38)
Weighted-average shares used in computation of net loss per common share:
Basic and diluted 10,726,933 10,726,933




INSEEGO CORP.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

ASSETS

Current assets:

Cash and cash equivalents
Accounts receivable, net
Inventories

Prepaid expenses and other
Current assets held for sale

Total current assets

Property, plant and equipment, net
Intangible assets, net

Goodwill

Operating lease right-of-use assets
Other assets

Total assets

LIABILITIES AND STOCKHOLDERS’ DEFICIT

Current liabilities:
Accounts payable

Accrued expenses and other current liabilities

Short-term loan

2025 Convertible Notes, net
Current liabilities held for sale
Total current liabilities
Long-term liabilities:
Operating lease liabilities
Deferred tax liabilities, net
Other long-term liabilities
Total liabilities

Stockholders’ deficit:

Preferred stock, par value $0.001
Common stock, par value $0.001
Additional paid-in capital

Accumulated other comprehensive loss
Accumulated deficit

Total stockholders’ deficit

Total liabilities and stockholders’ deficit

As of September 30, 2024
(In thousands)

As Reported
()

Pro Forma
Adjustments

$ 11,972
15,612

18,118

3,627

35,771

43,500(b)

(35,771)(c)

85,100
1,303
19,465
3,949
3,117
456

7,729

113,390

35,457
31,147
6,000
106,250
10,000

(10,000)(c)

188,854

2,979
121
6,499

(10,000)

198,453

(10,000)

13

825,851
(6,712)
(904,215)

17,729(d)

(85,063)

17,729

$ 113,390

7,729

Pro Forma
Inseego
Corp.

55,472
15,612
18,118
3,627
92,829
1,303
19,465
3,949
3,117
456
121,119

35,457
31,147
6,000
106,250

178,854

2,979
121
6,499
188,453

13

825,851
(6,712)
(886,486)
(67,334)

121,119




INSEEGO CORP.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

1. Basis of Presentation

The unaudited pro forma condensed consolidated statements of operations for the years ended December 31, 2023 and 2022 give effect to the Disposition
as if it were completed on January 1, 2022. The unaudited pro forma condensed consolidated balance sheet as of September 30, 2024 gives effect to the
Disposition as if it were completed on September 30, 2024.

The pro forma financial statements have been derived from the historical consolidated financial statements of the Company. The historical consolidated
financial statements have been adjusted in the pro forma financial statements to give effect to pro forma events that are (i) directly attributable to the
Disposition, (ii) factually supportable and (iii) with respect to the unaudited pro forma condensed consolidated statements of operations, expected to have a
continuing impact on the Company’s consolidated operating results.

2. Pro Forma Adjustments

The following is a summary of the pro forma adjustments reflected in the unaudited pro forma condensed consolidated financial statements based on
preliminary estimates, which may change as additional information is obtained.

(a) Reflects the Company’s consolidated statement of operations for the years end December 31, 2023 and 2022, as contained in the financial
statements presented in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023, filed with the Securities and
Exchange Commission (the “SEC”) on February 22, 2024, and the Company’s condensed consolidated balance sheet as of September 30, 2024, as
contained in the financial statements presented in the Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2024, filed
with the SEC on November 13, 2024.

(b) Reflects the estimated cash proceeds from the Disposition, net of estimated transaction costs and estimated current tax expense due to the
recognition of taxable gain on the Disposition, as if the transaction were completed on September 30, 2024. These transaction costs have not been
reflected in the unaudited pro forma condensed consolidated statements of operations as they will not have an ongoing impact on the Company.

(c) Reflects the acquired assets and liabilities assumed by the Purchaser in the Disposition.

(d) Reflects the estimated after-tax gain on the Disposition, which was calculated as follows (in thousands):

Estimated proceeds of the Disposition, net of transaction related fees and expenses, taxes, and working capital adjustments $ 43,500
Assets of the Telematics Business (35,771)
Liabilities of the Telematics Business 10,000
After-tax gain of the Disposition $ 17,729

(e) Reflects the elimination of revenues and expenses representing the historical results of the Telematics Businesses as a result of the Disposition.




Exhibit 99.2
INseego

Inseego Completes Sale of Telematics Business For $52 Million in Cash

SAN DIEGO — December 2, 2024 —Inseego Corp. (Nasdaq: INSG) (the “Company”), a technology leader in 5G mobile and fixed wireless solutions for
mobile network operators, Fortune 500 enterprises, and SMBs, today announced the successful completion of the previously announced sale of its global
telematics business for $52 million dollars (USD) in an all-cash transaction to Ctrack Holdings, a portfolio company of Convergence Partners. The
transaction involves the divestiture of Inseego’s telematics business that operates across the United Kingdom, the European Union, Australia and New
Zealand.

“We are pleased to announce that the sale of our telematics business has been finalized, which will allow us to focus on our core 5G business,” said Philip
Brace, Executive Chairman of Inseego. “We would like to thank the team members of the telematics business for their hard work and years of service to
Inseego, and we wish them the best.”

The sale of the telematics business served two important purposes of allowing the Company to focus on driving growth in its core 5G domestic business
and providing cash for the recapitalization and debt reduction that was executed. As part of that initiative, the Company used a portion of the proceeds from
the sale of the telematics business to repay in full the remaining $6 million balance due under Loan and Security Agreement, dated June 28, 2024, among
the Company, South Ocean Funding, LLC, certain participant lenders and certain subsidiaries of the Company.

About Inseego Corp.

Inseego Corp. (Nasdaq: INSG) is the industry leader in 5G Enterprise cloud WAN solutions, with millions of end customers and thousands of enterprise
and SMB customers on its 4G, 5G, and cloud platforms. Inseego's 5G Edge Cloud combines the industry's best 5G technology, rich cloud networking
features, and intelligent edge applications. Inseego powers new business experiences by connecting distributed sites and workforces, securing enterprise
data, and improving business outcomes with intelligent operational visibility---all over a 5G network. For more information on Inseego, visit
www.inseego.com. #Putting5GtoWork

©2024. Inseego Corp. All rights reserved. Inseego is a trademark of Inseego Corp. Other Company, product, or service names mentioned herein are the
trademarks of their respective owners.
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Inseego Corp.

Jodi Ellis

pr@inseego.com



