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Convenent amendments to stockesting schemes

Juy 17, 2019¢ We ask investors today to consider what Viceroglieves is arexcessive enrichment by
t F NBGSdzyQa 9ESOdziABS / KIANYEY YR t Néngebsatich f 9 ESOdzii A &€

A Reflect a low level of confidence in the compaiyen! | finn&diate offering of 2,000,000 shares as part
of the 2018 Long erm Incentive Plan

A Show the acquisition oArtilium helped Turner vest and sell shares in Pareteum at an accederate,
despite no clear reason for this vestjrgave for &onvenientamendment in the terms

1. Hal Turner, Artilium

June 6, 2018
On Junel3, 2018 Pareteum filedand 8KB 3 NRAY 3 | Yy | Y Snifoyhiest dgreéngent.t dzN S NI &

- restricted stock awards shall become vested and exercisable with respect to 100% of the Restricted Stock Award in the
event of a “Change of Control or Triggering Event™ (as defined in the next sentence). on the first trading day of the
subsequent calendar quarter. “Change of Control or Triggering Event™ shall be defined as (i) the sale of all or
substantially all of the Company. merger, consolidation or acquisition of the Company with, by or into another
corporation, entity or person, and there 1s change of one (1) or more of the Company’s Board of Directors, (11) any change
in the ownership of more than thirty percent (30%) of the stock of the Company in one or more related transactions, or
(iil) immediately (and without further action of the parties) upon the Company tendering a binding offer to merge. or
acquire all or substantially all of the assets or a controlling portion (which may be less than 50%) of the equity of another
company(ies);

- all grants of equity contemplated herein, including, but not limited to, any grant of equity in lieu of cash owed, shall be
made subject to applicable fax withholdings and other withholdings required by applicable law; provided, however, that
the Company shall make any such tax payment on behalf of Executive;

- the Option Shares (as defined in the Employment Agreement) shall become vested and exercisable with respect to 100%
of the Option Shares in the event of a “Change of Control or Triggering Event:” and

Figurel Pareteum 8K filedunel3, 2018

Notably, this amendmentwould vest all restricted stock awards at thstart of each calendar quarter and

immediatelyvestall option sharesk y (G KS S@Syid 27F I+ a/ KI y IThisatn@ndnety G NB f 2
0S80 YS STFSOGABS 2y WdzyS c¢cX Hnamy3I GKSéwlHdoccaw STF2NB + G/
June 72018

Pareteum and Artilium announce acquisition agreement for USD104.7m wtldohstitutes | G/ K-y3as 27

/2y GNRE 2N ¢NAIIASNAY3I 9@Syié Ay (ibktWhidhwaS ghiy an8ofiiced?2 y Wdzy S
the following week

Pareteum and Artilium

Announce Agreement for :
Pareteum to Acquire Artilium in [b PERCER
$104.7 Million Transaction

Figure2 Pareteum and Artilium Announce Agreement for Pareteum to Acquire Artiliii®#h7 Million Transactidn

1 https://www.sec.gov/Archives/edgar/data/1084384/000114420418033968/tv496348 8k.htm
2 https://www.prnewswire.com/newsreleases/pareteurrandartilium-announceagreementfor-pareteumto-acquire
artilium-in-104-7-million-transaction300661487.html

Viceroy Research Group 1 viceroyreseech.org



https://www.sec.gov/Archives/edgar/data/1084384/000114420418033968/tv496348_8k.htm
https://www.prnewswire.com/news-releases/pareteum-and-artilium-announce-agreement-for-pareteum-to-acquire-artilium-in-104-7-million-transaction-300661437.html
https://www.prnewswire.com/news-releases/pareteum-and-artilium-announce-agreement-for-pareteum-to-acquire-artilium-in-104-7-million-transaction-300661437.html

¢ dzZNYy SNR& SYLX 28YSyd FANBSYSyld 61 a ' YSYRSR (2 AYY
up the vesting of restricted stock awards the day before an atigunisNo other
employment agreements were amended in this way.

October 10, 2018

OnOctober 10, 2018 Pareteum filed a Form Sffectivethe next day detailing the 2018 Loifig@rm Incentive
Plan andan offering by Turner and Pareteum Director Yves Van SanteeQa 2 FFSNRAyYy3I Aa GKS 7
shares offereduinder the 2018 plan.

Percentage
of Shares
Number of of
Number of Shares Common
Number of Shares Beneficially Stock
Shares Included Owned Owned
Beneficially in the After the After the
Name Position Owned Offering(1) Offering Offering
Robert H. Turner Executive Chairman and Principal
Executive Officer 3,521,037(2) 2,000.,000(3) 1.521,037(4) 1.5%
Yves Van Sante Director 219.618(5) 40,000(6) 179,618(7) *
TOTAL 2,040,000

* Less than 1%
(1) Assumes the vesting, exercise and sale of all options and restricted stock grants being offered by the Selling Sharcholders.

(2) Includes (i) 1,500,000 shares of common stock pursuant to a restricted stock award under the 2017 Equity Incentive Plan (the
“2017 Plan™), fully vested pursuant to the terms of an amended employment agreement entered into with the Company as of
June 6, 2018 and (ii) 2,000,000 shares of common stock pursuant to a restricted stock award under the Plan, of which one half
vested upon the date of award, and the remainder vest in equal monthly installments from January 2019 through December
2019.

(3) Includes 2,000,000 shares of common stock pursuant to a restricted stock award under the Plan, of which one half vested upon

the date of award, and the remainder vest in equal monthly installments from January 2019 through December 2019.

Includes 1,500,000 shares of common stock pursuant to a restricted stock award under the 2017 Plan, fully vested pursuant to

the terms of an amended employment agreement entered into with the Company as of June 6, 2018.

“

g

Figure3 Pareteum Form-8filed October 10, 2028

¢ dzNJy SNR & K2t R,500,808 sharésrdn the 0T ptirRvéhich vestethe beginning of the calendar
j dzZ NI SNJ RdzS G2 tI NBSGSdzyQa a/ KFy3aS 2F /2y GNBf 2NJ ¢ NX 3:
agreement.

3 https://www.sec.gov/Archives/edgar/data/1084384/000114420418053470/tv504405_s8.htm
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October 5, 2018

On October 25, 2018 Turngled a Form4 in which he acquired the 2,000,000 shares pursuant to the 2018-Long
Termincentive Plah | NBGOASG 27F ¢ dzNMydSisdie pdn2sbliRIA0PE0A0 Parkteud shisrEs
in the 16 days since thEormS8 referenced above

Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature

Date Execution Date, | Transaction Disposed Of (D) (Instr. 3, 4 and 5) | Securities Form: Direct | of Indirect
(MonthiDay/Year) | if any Code (Instr. Beneficially (D) er Indirect | Beneficial
(Month/Day/Year) | 8) Owned Following | (1) (Instr. 4) Ownership
Reported (Instr. 4)
(A) or - Transaction(s)
Code |V | Amount D) Price (Instr. 3 and 4)
Commeon Stock 10/25/2018 A 2,000,000 A | $0.00 [ 2.521.037® D
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of | 2. 3. Transaction 3A. Deemed 4. 5. Number | 6. Date Exercisable and | 7. Title and 8. Price of | 9. Number of 10. 11. Nature
Derivative | Conversion | Date Execution Date, | Transaction | of Expiration Date Amount of Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/Day/Year) | if any Code (Instr. | Derivative | (Month/Day/Year) Securities Security Securities Form: Beneficial
(Instr. 3) | Price of (Month/Day/Year) | 8) Securities Underlying (Instr. 5) | Beneficially | Direct (D) | Ownership
Derivative Acquired Derivative Owned or Indirect | (Instr. 4)
Security (A) or Security (Instr. Following (1) (Instr. 4)
Disposed 3and 4) Reported
of (D) Transaction(s)
(Instr. 3, 4 (Instr. 4)
and 5)
Amount
or
Number
Date Expiration of
Code |V (A) | (D) | Exercisable | Date Title | Shares

Explanation of Responses:

1. Represents a stock award of 2,000.000 shares under the 2018 Long-Term Incentive Compensation Plan (the " Stock Award"), of which half shall vest on the date of grant and the remaining half shall
wvest in 12 equal monthly mnstallments over a one year period, beginning January, 2019.

2. Includes shares vested or to be vested within 60 days pursuant to the Restricted Stock Award.

Figure4 Robert Turner Fors filed October 26, 2018
Based on the disclosuri,appeass these shares were issuad part of the 2017 plan.

¢ dzNY SNR& GAYRTFEFEE FNRY t | NBldgdaradinie ab & driakeraldobkRaythe2 ¥ | NI
company in more detail. In the calculations in our original report we made the assumption that these businesses
operated on the same 3@ay billing and payment cycle as Paretéum

2. Artilium
The announcement of ParadeY Q& | OljdzA aAdGA2y 2F I NIAfAdzyY F2NJ ! {5mandr
At the time of its acquisition Artilium was structured as four main trading busin&sses

1. Artilium NV, whose core produds the ARTA platform which allows network operators to open
networks to third party developers.

2. United Telecom NV, a provider/reseller of telecommunications services in Belgium and the
Netherlands.

3. Artilium BV, operates under the trade names of Comsys and Livecom. Comsys provides interactive
telephony servicesnulti-channel call center solutions and other communications services.

4. |Interactive Digital Media, an international cloud communications provider acquired in January 2018
focused on enterprise messaging and communications.

None of these segments generatedsitive profit, or EBITsince 2014 when ArtiliunNVand United Telecom
were the only segments. Artiliumeported an EUR268,000 profit that year.

4 https://www.sec.gov/Archives/edgar/data/1084384/000114420418055575/xsIF345X03/tv505599 4.xml
5 This assumption was made to gauge tadlectabilityof revenues from Pareteum core customers.
6 All referenced Artilium filingsan be found athttps://beta.companieshouse.gov.uk/company/03904535/filihigtory
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Artilium United Telecom Comsys DM Total
2018 2017 2018 2017 2018 2017 2018 2017 2018 2017

Eur'000 | Eur'000| Eur’'000 | Eur'000 | Eur'000 | Eur'000 | Eur'000 | Eur'000 | Eur'000 | Eur'000
Revenue 3,903 4,148 4,547 4,128 2,070 2,177 5,720 -| 16,240 10,453
Adjusted EBITDA (357) 251 319 (60) 234 188 288 - 484 379
Depreciation,
amortisation and
impairments {(323)| (118) (527)| - (8a4)| (968)| (861)| (375) -1 {2,193)| (1,823)
Recurring EBIT (680) 133 (208)| (904)| (734)| (673) (87) -1 (1,709) | (1,444)
Non-recurring items (269) (144) (20) (73) (10} {10) - - (299) (228)
Redundancy costs (269) (144) (20} (73) (10) (10) - - (299) {228)
EBIT - (949) {11) (228)| (977)| (744)| (683) (87) -| (2,008) | (1,672)
Interest
expense/other
finance expense (82)| (135) (82)| (121) (82) (68) (3) -1 (250) (324)
Income tax 3 7 87 66 187 177 26 - 283 236
Segment loss (1,028) (154) (223) ] (1,032)]| (859) (574) (64) - {1,975) | (1.760)

Figure5 Artilium 2018 Segment Reporting

19.  Trade and other receivables

2018 2017

Eur'000 Eur’'000

Amounts receivable for the sale of goods and services 3,426 2,159
Allowance for doubtful debts (505) (2a7)
29721 1,912

Other receivables 281 1,263
Accrued income 245 259
3,447 3,434

Less non-current portion - (1,000)
Current portion 3,447 2,434

Amounts receivable for the sale of goods and services are all denominated in Euros.

The Directors consider that the carrying amount of trade and other receivables above approximates to their
fair value. The average credit period taken on sales of goods is 87 days (2017: 67 days). No interest is charged
on receivables.

Included within trade and other receivables is an amount of €360,000 (2017: €338,000) in respect of amounts
that were past due at 30 June, but not impaired. The Group believes that the balances are ultimately
recoverable based on a review of past payment history and the credit quality of those customers.
The ageing analysis of past due but not impaired receivables are shown below:
2018 2017
Eur'000 Eur'000

Up to three months 360 338

The Group holds no collateral against these receivables at the reporting date,

As at 30 June 2017 €505,000 of trade receivables were impaired (2017: €247,000). This allowance is specific
and has been determined by reference to the age of the debt or where amounts are in dispute on a customer
by customer basis. To the extent they have not been specifically provided against, the trade receivables are
considered to be of sound credit rating. The ageing analysis of the allowance for doubtful debts is as follows:

2018 2017
Eur'000 Eur'000

Up to three months - -
Up to six months - -
Qlder than six months 505 247

505 1247

Figue 6 Artilium 2018 Trade and Other Receivables

Artilium also exhibits the same issues as Pareteum regardingvéng receivabléalance suggestive of difficulty
collecting on its revenues. As of @18, Artilium had 77 dayeceivableand an average credit period on sale
of goods of 87 days.

Viceroy Research Group 4 viceroyreseech.org




Artilium Recievables Analysis

2018 2017 2016 2015
Revenue 16,240 10,453 9,622 7,651
Accounts recievable 3,426 2,159 4,206 5,B3B
Days recievable 77 75 160 279
Average credit period taken on sale of goods 27 67 53 65

Figure7 Artilium Historic Receivables and Credit Analysis
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Note 25. Related Party Transactions

During 2018 and 2017. the Company retained Robert Turner of InTown Legal Services. who 1s the son of Robert H. Turner. Executive Chairman of
the Board. InTown Legal Services has a $5,000 per month minimum retainer with the Company and was paid $155,112 in 2018 and $66.114 in 2017.
The agreement between the Company and InTown Legal Services is an at will agreement.

Figure8 Pareteum 2018 1-&Related Brty Transactions
Lye¢zgy €S3FfQa 6S0aAiridsS f AaakikeTekeuehi asarfoutside boas2lanf. St Y w20
4. Associations
While finalizingseveraNB LI2 NI & 2y t I NBGESdzyQa avdzSadaAiazylofS RSIEfAYS:
2yS 2F tFNBGISdzyQa Faaz20AlidSao

OnOctober 23, 201®areteumlisted on the NASDA@areteumcelebrated with the ceremonidlASDA®@ell-
ringingon May 29, 2019As with most US companid®areteuminvited their closest associates and advisors to
the event.Another archetypicaled flagbeingwho executivesassociate with or emploly & WY O2 R &dz G y i a

Why wasl | £ ¢ dzNJ//&shididtdbrahidh KaifuRisn attendance fothe ceremonial beltinging. What is
Y dzNJi dzf dza Qa NBES F2NJ t I NBGSdzy

7 https://www.prnewswire.com/newsreleases/pareteurio-begintradingon-nasdag300729194.html
8 https://business.nasdag.com/discover/markbell-ceremonies/detail. html#!/!2ceremonyld=8638
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Figure9 Ibrahim Ethem Kurtuluwith Pareteum Management

It's not the firsttime that Mr. Kurtulus has appeared witdal Turner and Ted O'Donngthe trio appear in a
Facebook postlated May 1, 2012INR Y 2 (i A y 3 nor-eXieint Srgptouirency operations

< Pareteum Corporation
D

i
Photos from Pareteum Corporation's pg Ce TS P TMaE
Ibrahim Kurtulus with Robert H.(Hal) Turner and Ted
O'Donnell!

Pareteum Corporation

#MVNO #MNO #MVNES #SIM
#OptimizeAllTheThings #eSIM #loT #M2M #Tech
#Blockchain #Mobile #Roaming #Connectivity
#Innovation #Al #Infrastructure #cPaaS
#DigitalTransformation #BigData #IloT #IoE #Cloud
#Technology #DataScience #MachineLeaming
#Artificiallntelligence #Serverless #CloudNative
#Smartcity #Security #ConnectedCity
#ConnectedDevices #DeeplLearning #SmartHome
#l ingTech #Busit telligence #Autonomous
#Smart #Disruption #Protection #Automation

Q2 2 comments
o) Like () comment £ Share

Most relevant ¥

BB oronce Michnel Fxoadting BIG thinas in

-

Figure10 Pareteum Corporatioq dbrahim Kurtulus with Robert H.(Hal) Turner and Ted O'Doéfell!

We have not been able to uncover any relationship, business between Kurtulus and Pareteum or any of its
senior management. However, a FINRA check on Kurtulus shaemeshedpast as a brokewith several

9
https://web.archive.org/save/https://www.facebook.com/Pareteum/photos/a.1190398684343221/2155965471119866/?t
ype=3&theater
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sanctions to his namiacluding several customer disputes at Windsor Street Capitabpeding unauthorized
trading accounts when not employed.

Broker Registration History

WINDSOR STREET CAPITAL, LP {CRD# 34171) A
2006 - 2018 (1 years)

< OLL>

J.W. BARCLAY & CO., INC. (CRD# 23350)
1893 - 2001 (7 years)

A.S. GOLDMEN & CO,, INC. (CRD# 23180)
1993 - 1993 (<1 year)

Figurel1l FINRA BrokerCble

Kurtulus made hedlines briefly irr016 and 2017 ovea payment to then-National Security Advisor Michael
Flynnwhich several outlets connected to an @g piece later written by Flyr®.

t I NB { &biliny'te éheckhe backgrounds of prospectiwmployeess questionable at bestsee oureport
onDavid John Fondot&. A OSNRB & TFTAYR Al KINR (G2 0StAS@®S GKIG tINBGS
51 @A R W2 KigtorCa? tifeRithal aeimployment. refeing to him as David Jokh

As Pareteum appear comfortéhl ¢ AGK aNJ 5F AR W2Kb C2yR23GQa OKSI| dzSNBR
with Mr Kurtulusvarious runins with FINRA over the years with customer dispated settling allegations of
openingbrokerageaccountsfor individualswithout their prior knowledgeauthorization, or consenfpllowed

by various sanction'é.

5. Conclusion

As a recap, Viceroy have exposaket customers, contractécelebrated by Pareteum that are highly unlikely
to ever be fulfilled, simply because the customers are not capable &f sized orders. The receivables are
simple evidence of that. We envisage Pareteum ignoring the obvious and no doubt celebratéhatiore
successes similar to their last announcement of earnisbelievethese announcement lack real substance.

10 https://medium.com/@Pitel/whosbeenbendingthe-ear-of-lt-genmichaelflynn-c1af966fd 78
lhttps://www.prnewswire.com/newsreleases/pareteurrtargetsgrowth-in-the-americaswith-new-hiress300734068.html
12 hitps://brokercheck.finra.org/individual/summary/2287372
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6. Apperdix

10/18/2017

1/13/2015

4/8/2005

4/12/2004

5/14/1993

4/12/2004

Initiated By

Allegations

Resolution
Sanclions
Sanctions

Regulator Statement

Broker Comment

4/8/2005

nitiated By

Allegations

Resolution
Sanctions
Sanclion Delails

Viceroy Research Group

View By: Date >
Customer Dispute Settled v
Customer Dispute Settled v
Regulatory Final v
Regulatory Final v
Employment Separation After Allegations v
Regulatory Final N

MASD

MASD RULE 2110 - RESPONDENT OPENED BROKERAGE ACCOUNTS FOR PUBLIC
CUSTOMERS WITHOUT THEIR PRIOR KNOWLEDGE, AUTHORIZATION, OR
CONSENT; AND EFFECTED TRANSACTIONS IN THE ACCOUNTS OF PUBLIC
CUSTOMERS WITHOUT THEIR PRIOR KNOWLEDGE, AUTHORIZATION, OR
CONSENT.

Decision & Order of Offer of Settlement

Civil and Administrative Penally(ies)Fine(s)
Suspension

WITHOUT ADMITTING OR DENYING THE ALLEGATIONS, RESPONDENT CONSENTED
TO THE DESCRIBED SANCTIONS AND TO THE ENTRY OF FINDINGS; THEREFORE.
HE IS FINED $7,500, AND SUSPENDED FROM ASSOCIATION WITH ANY NASD
MEMBER FIRM IN ANY CAPACITY FOR 10 BUSINESS DAYS. THE SUSPENSION
SHALL COMMENCE ON DECEMBER 6, 2004, AND WILL CONCLUDE CN DECEMBER
17, 2004. FINES PAID.

THE NASD COMMENCED A DISCIPLINARY PROCEEDING AGAINST ME ALLEGING
THAT WITH RESPECT TO A 2002 INITIAL PUBLIC OFFERING ("IPD") THREE (3)
INDIVIDUALS CLAIMED NOT TO HAVE OPENED BROKERAGE ACCOUNTS WITH ME
AT THE TIME OF THE IPO, WHEN IN FACT ALL THREE (3) OF THEM PROVIDED ME
WITH INFORMATION TO OPEN SUCH ACCOUNT. MOREOVER, TWO (2) OF THESE
CUSTOMERS (OUT OF APPROXIMATELY 22 OTHER CUSTOMERS WHO PURCHASED
AMND PAID FOR THE IPO IN QUESTION) CLAIMED NOT TC HAVE AUTHORIZED THE
PURCHASE OF THE IPO, WHICH THEN FELL IN PRICE AFTER THE TRADE DATE.
GIVEN THE SETTLEMENT OFFER OF A TEN (10) BUSINESS DAY SUSPENSION AND
A $7,500 FINE, | AGREED WITHOUT ADMITTING OR DENYING THE ALLEGATIONS OF
THE COMPLAINT, TO THOSE TERMS INSTEAD OF RISKING THE UNPREDICTABILITY
OF A CONTESTED HEARING, AT WHICH TWO (2) OF THE CUSTOMERS, OVER
PROTEST, WERE PERMITTED TO TESITFY BY TELEPHONE.

Regulatory Final .S

ILLINOIS

RESPOMDENTS REGISTRATION AS A SALESPERSON IN THE STATE OF ILLINOIS IS
SUBJECT TO REVOCATION PURSUANT TO SECTION 8.E(1)(J) OF THE ILLINOIS
SECURITIES LAW.

Consent

WITHDRAWAL

RESPONDENT WILL WITHDRAW HIS SALESPERSON REGISTRATION IN THE STATE
OF ILLINOIS AND THE RESPONDENT WILL NOT REAPPLY FOR A PERIOD OF TWO
{2) YEARS. RESPONDENT WILL ALSO PAY FOR THE COST OF THE INVESTIGATION.
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