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We caution you that certain information in this proxy statement may contain, in addition to historical
information, “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act of
1995 that are based upon management’s beliefs, as well as on assumptions made by management. These forward
looking statements involve known and unknown risks, uncertainties and other factors that cause our actual results,
performance or achievements to be materially different from what we say or imply with such forward looking
statements. When we use the words “may,” “will,” “expects,” “intends,” “estimates,” “anticipates,” “believes,”
seeks” or “continues,” or similar expressions, we intend to identify forward looking statements. You
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should be aware that the telecommunications industry is changing rapidly, and, therefore, the forward looking
statements and statements of expectations, plans and intent are subject to a greater degree of risk than similar
statements regarding certain other industries.

Although we believe that our expectations with respect to the forward looking statements are based upon
reasonable assumptions, we cannot assure you that our actual results, performance or achievements will meet these
expectations. Other than as may be required by applicable law, we undertake no obligation to release publicly the
results of any revisions to these forward looking statements.



Letter from the CEO April 30, 2020

To Our Investors:
We are pleased to present Evolving Systems’ 2019 annual report and proxy.

2020 to date has been a year of dramatic change everywhere we look. Thankfully, Evolving Systems is a company that
sells tools to wireless operators that help them navigate and manage change. While the Coronavirus pandemic has
forced us to work differently, and has forced us to adapt to our customers working differently, fundamentally our
customers are working and we’re working to serve them. Probably the largest challenge to our business lies not in our
work with existing customers but in how we find and grow new customers. Traditionally, these sales efforts have
focused around travel and physical visits to operator’s campuses. Obviously, these kinds of trips have been on hold, but
I’ve been incredibly encouraged to see both our sales personnel and our buyers beginning to reach out to forge new
ways of communicating and conversing. When the last travel restriction is lifted, I would bet that we continue to use
some of the new ways of working we’ve found, as in some cases they are more efficient and scalable than traditional
business travel.

How do we help with change? Our provisioning and management systems help operators make efficient use of both
physical (SIM) and network (numbers, infrastructure) resources. In a world of changing subscriber patterns, this
efficiency is key. Our marketing solutions leverage our twenty years of expertise to digitally offer end user subscribers
the right programs and promotions to maximize the value of each customer to the carrier. When carriers work with us,
whichever services they choose, they make more money. We have a datasheet that describes the specific ways that
Evolving Systems’ services and products directly help address changes coming as a result of the global pandemic,
which you can find on our website, www.evolving.com.

Here, we feel like we are closing one phase of our journey and gearing up for the next. Between 2015 and 2017,
Evolving Systems purchased three leading companies in the digital marketing space, thereby entering a new market for
the company. We built on the best of the features in those companies’ software platforms and created a new system
called Evolution that provides both a market-leading solution as well as an upgrade path for clients of the former BLS,
Lumata, and SSM. Evolution is now in-market at its first customers and we’re proud parents.

The remainder of 2020 will likely continue to test our agility and speed. We have the products, we know how to service
our existing customers and — while finding new customers in the traditional manner is difficult — we’re confidently on
the leading edge of the tools and techniques to do so in a more virtual world. The rest is a matter of dedication, hard
work, and agility displayed by hundreds of Evolving Systems’ professionals around the world. I’m honored to help
support them.

I’1l let the finances in the annual report, as prepared by our finance team, speak for themselves. As always, we
appreciate the support of our stockholders and look forward to communicating our progress throughout the year. Should

you have questions, there is an investor hotline form on our website.

Sincerely,

Matthew Stecker

Matthew Stecker
CEO and Chairman of the Board
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 17,2020

To the Stockholders of Evolving Systems, Inc.:

You are invited to attend the annual meeting of the stockholders of Evolving Systems, Inc. which will be held at
9:00 a.m. local time at 9800 Pyramid Court, Suite 400, Englewood, CO 80112 Englewood, Colorado 80112, on June 17, 2020.

At the meeting, you will be asked to act on the following matters:
1. to elect the four nominees named in this Proxy Statement as directors, each for a one-year term;

2. to ratify the selection of Marcum LLP as our independent registered public accounting firm to audit the consolidated
financial statements of Evolving Systems, Inc. for our fiscal year ending December 31, 2020; and

3. to consider such other business as may properly come before the meeting or any adjournment or postponement of
the meeting.

The Proxy Statement accompanying this Notice describes these items more fully.

Only holders of record of shares of Evolving Systems, Inc common stock at the close of business on April 20, 2020 are
entitled to vote at the meeting or any postponements or adjournments of the meeting.

YOUR VOTE IS IMPORTANT. PLEASE READ THE PROXY STATEMENT AND VOTE BY FOLLOWING THE
VOTING INSTRUCTIONS SENT TO YOU.

By order of the Board of Directors,

e fpl A

Englewood, Colorado Mark P. Szynkowski
April 29, 2020 Senior Vice President of Finance & Secretary

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING TO BE HELD ON JUNE 17, 2020:

The Company’s proxy statement, form of proxy card and 2019 Annual Report on Form 10-K are available at
https://www.evolving.com/investors.
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9800 Pyramid Court, Suite 400
Englewood, Colorado 80112

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
June 17,2020

This proxy statement contains information related to the annual meeting of stockholders of Evolving Systems, Inc. which will
be held at 9:00 a.m. local time at 9800 Pyramid Court, Suite 400, Englewood, Colorado 80112, on June 17, 2020, and any
postponements or adjournments of the meeting. Evolving Systems first mailed, or made available on the Internet, these proxy

materials to stockholders on or about May 8, 2020. In this proxy statement, “Company,” “Evolving Systems,” “we,” “us,” and “our”
each refer to Evolving Systems, Inc. and its subsidiaries.

ABOUT THE PROXY MATERIALS

We are furnishing proxy materials to our stockholders primarily via the Internet, instead of mailing printed copies of those
materials to each stockholder. By doing so, we save costs and reduce the environmental impact of our Annual Meeting. This proxy is
being solicited by the Board of Directors, and the cost of solicitation of the proxies will be paid by Evolving Systems. Our officers,
directors and regular employees, without additional compensation, also may solicit proxies by further mailing, by telephone or
personal conversations. We have no plans to retain any firms or otherwise incur any extraordinary expense in connection with the
solicitation.

The proxy materials include our proxy statement for the annual meeting.

We are sending a Notice of Internet Availability of Proxy Materials (the “Notice™) to all stockholders of record on April 20,
2020. All stockholders of record will have the ability to access the proxy materials on a website referred to in the Notice
(https://www.evolving.com/investors), or request to receive a printed set of the proxy materials. Instructions on how to access the
proxy materials over the Internet or to request a printed copy may be found in the Notice. In addition, stockholders may request to
receive proxy materials in printed form by mail or electronically by email on an ongoing basis.

The Notice will provide you with instructions regarding how to:

e View our proxy materials for the annual meeting on the Internet; and
e Instruct us to send our future proxy materials to you electronically by email.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to you and
will reduce the impact of our annual stockholders’ meetings on the environment. If you choose to receive future proxy materials by
email, you will receive an email next year with instructions containing a link to those materials and a link to the proxy voting site.
Your election to receive proxy materials by email will remain in effect until you terminate it.

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting, vote by proxy using the enclosed proxy card or
vote by proxy on the Internet. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure that your
vote is counted. You may vote in person at the Annual Meeting only if you bring a form of personal picture identification with you.
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You may deliver your completed proxy card in person or you may vote by completing a ballot, which will be available at the Annual
Meeting.

. To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the
envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will vote your shares as you
direct.

. To vote on the Internet, go to www.voteproxy.com to complete an electronic proxy card. You will be asked to provide the

eleven-digit number beneath the account number on the enclosed proxy card. Your vote must be received by 11:59 p.m.,
Eastern Daylight Time on June 16, 2020 to be counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received
instructions for granting proxies with these proxy materials from that organization rather than from the Company. A number of
brokers and banks participate in a program provided through Broadridge Financial Services which enables beneficial holders to grant
proxies to vote shares via telephone or the Internet. If your shares are held by a broker or bank that participates in the Broadridge
program, you may grant a proxy to vote those shares telephonically by calling the telephone number on the instructions received from
your broker or bank, or via the Internet at Broadridge’s website at www.proxyvote.com. To vote in person at the Annual Meeting, you
must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from your broker, bank or other agent
included with these proxy materials, or contact your broker, bank or other agent to request a proxy form.

What You Are Voting On
At the Annual Meeting, there are two matters scheduled for a vote of the stockholders:

o  Election of Directors. Election of David J. Nicol, David S. Oros, Julian D. Singer and Matthew Stecker as members to
the Company’s Board of Directors to serve until the 2021 annual meeting of stockholders or until their successors have
been duly elected and qualified;

e  Ratification of the Appointment of Independent Registered Public Accounting Firm. Ratification of the appointment
of Marcum LLP as the Company’s independent registered public accounting firm for its fiscal year ending December 31,
2020.

You may either vote “For” the nominee to the Board of Directors or you may “Withhold” your vote for the nominee you
specify. For the other matter to be voted on, you may vote “For” or “Against” or abstain from voting. If you receive more than one
proxy card, your shares are registered in more than one name or are registered in different accounts. Please complete, sign and return
each proxy card to ensure that all of your shares are voted.

Quorum and Required Votes

Only holders of record of shares of Evolving Systems’ common stock at the close of business on April 20, 2020, the record
date, are entitled to vote at the meeting or any postponements or adjournments of the meeting. As of the record date, Evolving
Systems had 12,313,582 shares of common stock outstanding.

The presence at the meeting of a majority of the outstanding shares, in person or by proxy relating to any matter to be acted
upon at the meeting, is necessary to constitute a quorum for the meeting. Each outstanding share of common stock is entitled to one
vote.

Proxies marked “Abstain” and broker “non-votes” will be treated as shares that are present for purposes of determining the
presence of a quorum. An “abstention” occurs when a stockholder sends in a proxy with explicit instructions to decline to vote
regarding a particular matter. A broker non-vote occurs when a broker or other nominee who holds shares for another person does not
vote on a particular proposal because that holder does not have the discretionary voting power for the proposal and has not received
voting instructions from the beneficial owner of the shares; as a result, the broker or other nominee is unable to vote those uninstructed
shares. Abstentions and broker non-votes, while included for quorum purposes, will not be counted as votes “cast” for or against any
proposal.



The following table summarizes the votes required for passage of each proposal and the effect of abstentions and uninstructed
shares held by brokers. Please note that brokers may not vote your shares on the election of directors if you have not given your
broker specific instructions as to how to vote. Please be sure to give specific voting instructions to your broker so that your
vote can be counted.

Proposal Votes Required for
Number Description Approval Abstentions Uninstructed Shares
1 Election of Directors Nominees receiving Not voted Not voted

highest number of votes

2 Ratification of Majority of votes cast Not voted Discretionary vote —
Independent Registered brokers may vote
Public Accounting Firm

Recommendation of Board of Directors

Unless you instruct otherwise on your proxy card, the persons named as proxy holders on the proxy card will vote in
accordance with the recommendations of the Board of Directors. Specifically, the Board’s recommendations are as follows:

e  FOR the election of each of the four nominees for director; and

¢ FOR the ratification of the selection of Marcum LLP as our independent registered public accounting firm to audit
the consolidated financial statements of Evolving Systems for our fiscal year ending December 31, 2020.

The proxy holders will vote as recommended by the Board of Directors with respect to any other matter that properly comes
before the annual meeting, including any postponements or adjournments thereof. If the Board of Directors on any such matter gives
no recommendation, the proxy holders will vote in their own discretion.

Revocation of Proxies

After you have submitted your proxy, you may change your vote at any time before the proxy is exercised by filing with the
Secretary of Evolving Systems either a notice of revocation or a duly executed proxy bearing a later date. The powers of the proxy
holders will be suspended if you attend the annual meeting in person and request to recast your vote. Attendance at the annual meeting
will not, by itself, revoke a previously granted proxy.

Householding

To reduce costs and reduce the environmental impact of our Annual Meeting a single proxy statement and annual report,
along with individual proxy cards or individual Notices of Internet Availability, will be delivered in one envelope to certain
stockholders having the same last name and address and to individuals with more than one account registered at our transfer agent
with the same address. This process, which is commonly referred to as “householding,” potentially means extra convenience for
security holders and cost savings for Evolving Systems. Once you have received notice from your broker or us that they will be
“householding” communications to your address, “householding” will continue until you are notified otherwise or until you revoke
your consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate proxy
statement, please notify your broker, or direct your written request to Evolving Systems, Inc., Mark P. Szynkowski, Secretary,
9800 Pyramid Court, Suite 400, Englewood, Colorado 80112, or contact Mark P. Szynkowski at 303-802-1000.

Stockholders who currently receive multiple copies of the proxy statement at their address and would like to request
“householding” of their communications should contact their broker.

We encourage you to access and review all of the important information contained in the proxy materials before voting.

Voting Procedures and Tabulation of Votes

Our independent election inspector will tabulate votes cast by proxy or in person at the meeting. We will also report the
results in a Form 8-K filed with the Securities and Exchange Commission (“SEC”) within four business days of the Annual Meeting.



PROPOSAL 1
ELECTION OF DIRECTORS
Our Board of Directors is currently composed of 4 members, with each member elected annually for a term of one year.

Vacancies on the Board may be filled only by persons elected by a majority of the remaining directors. A director elected by
the Board to fill a vacancy (including a vacancy created by an increase in the Board of Directors) will serve for the remainder of the
full term of the director for which the vacancy occurred and until the director’s successor is elected and qualified.

Under the director independence guidelines, the Board of Directors must affirmatively determine a director has no
relationship that would interfere with the exercise of independent judgment in carrying out his responsibilities as a director in order to
qualify as independent. To facilitate this determination, annually each director completes a questionnaire that provides information
about relationships that might affect the determination of independence. Management provides the Governance and Nominating
Committee and our Board with relevant facts and circumstances of any relationship bearing on the independence of a director or
nominee that is outside the categories permitted under the director independence guidelines.

Based on the review and recommendation by the Governance and Nominating Committee, the Board of Directors analyzed
the independence of each director and determined that three of our directors (Messrs. Nicol, Oros and Singer) are independent under
NASDAQ’s current listing standards and that each of them is free of any relationship that would interfere with his individual exercise
of independent judgment. Mr. Stecker, our President and Chief Executive Officer (CEO), is not considered independent.

The Board has nominated Messrs. Nicol, Oros, Singer and Stecker for re-election. Proxies cannot be voted for a greater
number of persons than the number of nominees named. If elected at the annual meeting, each of the nominees would serve until the
2021 annual meeting of stockholders.

Required Vote and Recommendation of the Board of Directors

Directors are elected by a plurality of the votes present in person or represented by proxy and entitled to vote at the meeting.
Shares represented by executed proxies will be voted, if authority to do so is not withheld, “FOR” the election of the nominees named
below. The persons nominated for election have agreed to serve if elected, and management has no reason to believe that the nominees
will be unable to serve. The Board of Directors expects that each of the nominees will be available for election, but if any of them is
unable to serve at the time the election occurs, the proxy will be voted for the election of another nominee designated by our Board.

Set forth below is biographical information for the persons nominated for election as a director at the annual meeting. Ages
are as of April 30, 2020.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH NOMINEE.
Nominees for Election for a One-Year Term Expiring at the 2021 Annual Meeting
David J. Nicol

David J. Nicol, 74, became a member of the Board of Directors in March 2004. Since February 2018, Mr. Nicol has served
on the board of CCUR Holdings, Inc. (OTCQB: CCUR), where he is a member of the Nominating/Governance Committee and the
Compensation Committee, and serves as Chair of the Audit Committee. In July 2019, he was appointed a member of the board of
Nanoveu Limited (NVU), listed on the Australian Stock Exchange (ASX). Mr. Nicol also serves as an independent board member of a
privately-held provider of facilities management SaaS services.

A member of the National Association of Corporate Directors (since 2004) and Financial Executives International, since
August 2015 he has served on the faculty in the Finance Department and as Executive-in-Residence at the Bloch School of
Management at UMKC. From February 2012 through March 2014, Mr. Nicol was President/COO of Strongwatch Corporation, a
security innovation company since acquired. In prior assignments, Mr. Nicol held senior-level executive positions with both public
companies (Verisign, [lluminet, and Sprint/United Telecom), as well as early-stage, private companies: Solutionary (IT network
security), Sipera (VOIP security), ITN (network signaling), International Micronet (LAN/WAN systems) and iLAN (LAN systems &
consulting). Beyond P&L responsibilities, his leadership roles have included strategic planning, business development, acquisitions,
business planning, operations planning, product management, product development/support, financial planning, and fund raising/IR.

With his years of executive experience at Sprint/United Telecom, ITN, Illuminet, Verisign and Solutionary, Mr. Nicol brings
to the Board senior-level, functionally broad management ability, with deep experience in telecom, IT services and technology, both
domestic and international. Complimenting his appointment to the Finance faculty at the UMKC Bloch School, his experience as CFO
at Solutionary gives him an in-depth understanding of financial strategy and operations. Mr. Nicol is able to draw upon, among other
things, his knowledge of raising capital and investor communications, having served as a member of the roadshow team that took
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[lluminet public (NASDAQ), as well as having raised significant debt and equity funding for Solutionary and several other early-stage
companies. In addition, Mr. Nicol has a Ph.D. in corporate finance and has taught corporate finance at the MBA level at the
Weatherhead School of Management of Case Western Reserve University and elsewhere.

David S. Oros

David S. Oros, 60, joined our Board of Directors in March 2008. Since March 2013, he has been a founding partner of
Gamma 3 LLC, a Baltimore, Maryland based investment initiative focused on acquiring, building and incubating advanced technical
intellectual property and providing early stage funding to advanced technology companies. Over the last ten years, Mr. Oros has
started over eight companies primarily in the technology field. He is currently the Chairman and founder of Terbium Labs, an
information security company that runs Matchlight, a data intelligence system, and he is also Chairman of Gemstone Biotherapeutics
LLC, a leader in the field of tissue engineering and regenerative medicine. From June 2006 to February 2013, Mr. Oros was the
managing partner of Global Domain Partners, LLC, a managed futures company that uses advanced optimization modeling as a
predictive tool for worldwide markets, currencies and commodities. From 2006 to 2010, Mr. Oros served as Chairman of the Board of
NexCen Brands, Inc., a leading vertically integrated brand acquisition and management firm focused on brand management. From
1996 until June 2006, Mr. Oros was the Chairman of the Board and CEO of Aether Systems, Inc., a leading provider of wireless and
mobile data solutions for the transportation, fleet management and public safety industries. From 1994 until 1996, Mr. Oros was
President of NexGen Technologies, L.L.C., a wireless software development company. From 1992 until 1994, he was President of the
Wireless Data Group at Westinghouse Electric. Prior to that, from 1982 until 1992, Mr. Oros was at Westinghouse Electric directing
internal research and managing large programs in advanced airborne radar design and development. Mr. Oros received a B.S. in
mathematics and physics from the University of Maryland and holds a U.S. patent for a multi-function radar system. Mr. Oros
currently serves on the Board of Visitors for the University of Maryland Baltimore County and the Board of Directors for Health Care
for the Homeless.

Mr. Oros has had front line exposure to many of the issues facing public companies, particularly on operational, financial and
corporate governance matters, from his former role as Managing Partner of Global Domain Partners and previously having served as
Chairman of NexCen Brands, CEO of Aether Systems, President of NexGen Technologies, LLC and President of the Wireless Data
Group of Westinghouse Electric. With his knowledge of the complex issues facing global companies and his understanding of what
makes businesses work effectively and efficiently, Mr. Oros is a skilled advisor. His formal education and his experience in directing
large research and development programs while at Westinghouse Electric also provides him with the background and expertise to
assist the Board with technology-related issues.

Julian D. Singer

Julian D. Singer, 36, became a member of the Board of Directors in January 2015. Prior to that, he served as a nonvoting
observer to the Board of Directors from July 2014 until December 2014. Since May 2013 Mr. Singer has been engaged as an
independent investment advisor. Prior to that, from April 2006 through June 2011, Mr. Singer served as an assistant trader and an
analyst with York Capital Management where he evaluated potential mergers and acquisitions. Mr. Singer currently serves on the
Board of Directors of Live MicroSystems, Inc., which sold its operating assets in 2013. Mr. Singer has a B.S. in Finance from Lehigh
University and an M.B.A. from the NYU Stern School of Business.

Mr. Singer has a background in finance and investing in various industries, including software and telecommunications, as
well as mergers and acquisitions. Drawing from his experience in these areas, Mr. Singer provides valuable strategic and financing
advice to the Company’s management and the Board.

Matthew Stecker

Matthew Stecker, 51, joined our Board of Directors in March 2016, was named Chairman of the Board in August 2016,
Executive Chairman in April 2018 and President & CEO on July 16, 2018. He became a full-time employee of the Company in July
2019. He served as a Senior Policy Advisor to the United States Department of Commerce from 2014 to 2017. In that capacity,

Mr. Stecker was part of the senior team that launched FirstNet. Mr. Stecker currently serves on the board of Live Microsystems, Inc.
(OTC:LMSC). He previously served on the boards of MRV Communications from April 2013 to June 2016 and
HealthWarehouse.com Inc. from December 2010 to August 2013, where he also served on the compensation committee. From
January to November 2014, Mr. Stecker served as the Vice President of Mobile Entertainment for RealNetworks (NASDAQ:RNWK).
From November 2009 to December 2013, he served as CEO of Live MicroSystems, Inc., and from April 2005 to November 2009 he
was a senior executive in both Telecom Operations and Strategy at Cartesian, Inc. (NASDAQ:CRTN). He received his BA in Political
Science and Computer Science from Duke University, and his JD from the University of North Carolina at Chapel Hill School of Law.

Mr. Stecker brings to Evolving Systems over twenty years of experience as a public company executive in the
telecommunications and wireless industries, which are highly relevant to the Company’s business and will assist the Company in
developing, executing and evaluating business strategies and industry partnerships.
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INFORMATION REGARDING THE BOARD AND ITS COMMITTEES
Board Leadership Structure

Our Board believes it is important to retain flexibility in allocating the responsibilities of the CEO and Chairman of the Board
in any way that is in the best interests of our Company based on the circumstances existing at a particular point in time. Accordingly,
we do not have a strict policy on whether these roles should be served independently or jointly. Currently, we have an Executive
Chairman of the Board with Mr. Stecker serving in that role as well as the CEO.

We do not have a separate Lead Independent Director.

The Board’s Role in Risk Oversight

Our Board and its committees work closely with management to provide oversight, review, and counsel related to long-term
strategy, risks and opportunities, and feedback from shareholders. The Board looks to its committees to provide expertise in their areas
of focus. The Company’s Compensation Committee provides information about risks relating to the Company’s compensation plans
and arrangements. The Audit Committee assists with oversight of financial risks, and the Nominating and Governance Committee
focuses on risks associated with the independence of the Board of Directors and potential conflicts of interest. While each committee
is responsible for evaluating certain risks, the full Board regularly receives information through committee reports and from members
of senior management on areas of material risk to the Company, including operational, financial, legal and regulatory, technical and
strategic risks.

Meetings and Committees of the Board of Directors

Our business, property and affairs are managed under the direction of our Board of Directors and its committees. Our Board
of Directors provides management oversight, helps guide the Company on strategic planning, approves the Company’s operating
budgets and meets regularly in executive sessions. Members of our Board are kept informed of our business through discussions with
our Chief Executive Officer and other officers and employees, by reviewing materials provided to them, by visiting our offices and by
participating in meetings of the Board and its committees.

Our Board holds regularly scheduled quarterly meetings. In addition to the quarterly meetings, typically there is at least one
other regularly scheduled meeting and several special meetings each year. At least twice a year, time is set aside for the independent
directors to meet without management present. Our Board met formally 5 times in 2019 in addition to conference calls throughout the
year. In fiscal year 2019 each director, excepting Mr. Thekkethala who was a member of the Board until June 19, 2019, attended at
least 75% of all Board meetings held during such director’s tenure on the Board.

The Board has an Audit Committee, a Compensation Committee, a Nominating and Governance Committee and a Strategic
Initiatives Committee. Below is a table that provides membership and meeting information for each of the Board committees as of
December 31, 2019. In fiscal year 2019 each committee member attended at least 75% of the meetings of each applicable committee.

Strategic
Name Audit Compensation Nominating & Governance Initiatives
Mr. NicOl .oeiviiiiiiiieieeece, X* X* X
MI. OTO0S...couvevvinienieiiciicrieneee X X X*
Mr. SINGer..ceevieeieiieieeeeeeeene, X X X X*
Mr. Stecker .....coeverenereeieiennn X
Total meetings in fiscal year 2019 5 *x woE o

* Denotes Committee Chair as of December 31, 2019.

** The Committee members met informally several times during the year, following which they acted formally through unanimous
consent resolutions.

Below is a description of each committee of the Board of Directors. Each of the committees has authority to engage legal
counsel or other experts or consultants as it deems appropriate to carry out its responsibilities. The Board of Directors has determined
that each member of the Audit Committee, Compensation Committee and Nominating & Governance Committee meet the
independence requirements under the NASDAQ’s current listing standards and each member is free of any relationship that would
interfere with his individual exercise of independent judgment.

The Audit Committee. The Audit Committee assists the Board of Directors in its oversight of the integrity of the
Company’s accounting, auditing, and reporting practices. The Audit Committee meets with our independent registered public
accounting firm at least annually to review the results of the annual audit and discuss the financial statements. The Committee also
meets with our independent registered public accounting firm quarterly to discuss the results of the accountants’ quarterly reviews as
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well as quarterly results and quarterly earnings releases; recommends to the Board the registered public accounting firm to be retained,
and receives and considers the accountants’ comments as to internal controls and procedures in connection with audit and financial
controls. The Audit Committee reviews all financial reports prior to filing with the Securities and Exchange Commission (SEC) and
reviews all financial press releases prior to release. The specific responsibilities in carrying out the Audit Committee’s oversight role
are set forth in the Audit Committee’s Charter, a copy of which is posted on the Company’s website, www.evolving.com, under
“Investor Relations — Corporate Governance.” The Audit Committee currently consists of Messrs. Nicol, Oros and Singer, all of
whom are independent directors as required under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),

Section 10A(m)(3) and NASDAQ listing standards. The Board of Directors has determined that Mr. Nicol is an “audit committee
financial expert” as defined by the rules of the Securities and Exchange Commission. For more information concerning the Audit
Committee see the “Report of the Audit Committee” contained in this proxy statement.

The Compensation Committee. The primary responsibilities of the Compensation Committee are to review and
recommend to the Board the compensation of our executive officers, to review and recommend an incentive compensation plan,
approve grants of stock awards to employees and consultants under our stock incentive plan and otherwise determine compensation
levels and perform such other functions regarding compensation as the Board may delegate. The Compensation Committee currently
consists of Messrs. Nicol, Oros and Singer, all of whom are independent under NASDAQ listing standards.

The Compensation Committee meets outside the presence of all of our executive officers to consider appropriate
compensation for our chief executive officer, or CEO. The Compensation Committee annually analyzes our CEO’s performance and
determines his base salary and incentive compensation and stock awards, based on its assessment of his performance and other
considerations described in the Compensation Discussion and Analysis. For our other named executive officer, the Compensation
Committee meets separately with our CEO. Our CEO annually reviews our other named executive officer’s performance with the
Compensation Committee and makes recommendations to the Compensation Committee with respect to the appropriate base salary,
payments to be made under our incentive compensation plan and equity incentive awards for all officers, excluding himself. Based in
part on these recommendations from our CEO and other considerations described in the Compensation Discussion and Analysis, the
Compensation Committee approves the annual compensation package of our other executive officer.

The specific responsibilities and functions of the Compensation Committee are discussed in the Compensation Committee
Charter, which is posted on our website, www.evolving.com, under “Investor Relations — Corporate Governance.”

Nominating and Governance Committee. The primary responsibilities of the Nominating and Governance Committee are
to monitor corporate governance matters, to determine the slate of director nominees for election to the Company’s Board of
Directors, to identify and recommend candidates to fill vacancies occurring on the Board of Directors, and to assist the Board with
assessing the independence of the members of our Board of Directors.

Criteria and Diversity. In filling vacancies that occur on the Board, and nominating candidates for election, the Nominating
and Governance Committee takes into account certain minimum qualifications and qualities that the Committee believes are necessary
for one or more of the Company’s directors to possess. These qualifications and qualities are as follows:

e Experience with businesses and other organizations comparable to the Company. For example, experience in the
telecommunications industry, doing business internationally and/or experience in a software development company is
desirable.

e Experience in reviewing, and the ability to understand, financial statements.

e Experience in investor relations and the operational and corporate governance aspects of running a public company.

e Experience working with or overseeing management and establishing effective compensation strategies to align
management with Company objectives and stockholder financial returns.

e The candidate’s independence from conflict or direct economic relationship with the Company.

e The candidate’s contacts within the telecommunications industry, and/or within the finance and investment banking
industry.

e  Experience with mergers and acquisitions.

e The ability of the candidate to attend Board and committee meetings regularly (either in person or by telephone) and
devote an appropriate amount of effort in preparation for those meetings.

e A reputation, strength of character and business judgment befitting a director of a publicly held company.

Candidates for the Board should have some, but not necessarily all, of the above-described criteria. Although the Company
has no formal policy regarding diversity, the Committee seeks diversity in the broadest sense, with the goal of having a Board
composed of a broad diversity of experience, professions, skills, geographic representation, backgrounds and culture. The Committee
does not assign specific weights to particular criteria and no particular criterion is necessarily applicable to all prospective nominees.
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The Committee evaluates each individual in the context of the Board as a whole, with the objective of recommending a group that can
best contribute to the success of the business and represent stockholder interests using its diversity of experience and sound business
judgment. Nominees or potential nominees are not discriminated against on the basis of race, religion, national origin, sexual
orientation, disability or any other basis proscribed by law.

The process used by the Nominating and Governance Committee for identifying and evaluating nominees for directors is as

follows:

Nomination of an existing Board member whose term is expiring. Each year prior to preparation of the proxy
statement for the annual meeting, the Nominating and Governance Committee meets to determine whether current Board
members desire to remain on the Board and, if so, whether each individual should be recommended for nomination. The
Committee evaluates whether each individual continues to meet the then current qualifications and qualities established
by the Committee for Board membership, as well as the contributions made by the individual during his or her tenure on
the Board. The Committee, among other things, takes into consideration the individual’s attendance at Board and
committee meetings and his or her participation in, and preparation for, such meetings. In the event the Committee
determines that it is in the Company’s best interest to nominate an existing Board member for re-election, the Committee
will adopt a formal recommendation for consideration and adoption by the full Board of Directors, which, if adopted by
the Board of Directors, will be contained in the proxy statement.

Consideration of candidates proposed by stockholders. The Nominating and Governance Committee will consider
candidates for the Board proposed by stockholders. Stockholders wishing to nominate a candidate for consideration by
the Committee may do so by writing to the Company’s Secretary and providing the candidate’s name, biographical data
and qualifications. The Committee will consider the candidate for nomination in the same manner as described below,
“Consideration of new candidates for the Board.” A stockholder proposal for inclusion in the proxy statement (and
received in accordance with the procedures described in our Bylaws and our previous year’s proxy statement) will be
included in the proxy statement in accordance with SEC regulations.

Consideration of new candidates for the Board. The Nominating and Governance Committee will consider new
candidates for the Board to fill vacancies that occur on the Board or to expand the size of the Board. Recommendations
for candidates may be submitted to the Committee through the Company’s Secretary. The Secretary will forward names
and qualifications of proposed candidates to the Committee members. The Committee will review the materials to
determine whether the candidate appears to meet the qualifications and qualities established by the Committee for Board
membership. If the candidate appears to be qualified, the Committee will conduct an interview of the candidate and the
candidate may be asked to interview with management as well as other members of the Board. The Committee may
recommend a candidate for membership on the Board, subject to final approval of a majority of the Board of Directors,
and the results of a background investigation and reference check of the candidate.

The specific responsibilities and functions of the Nominating and Governance Committee are set forth in the Nominating
Committee Charter. The Committee’s charter is posted on our website, www.evolving.com, under “Investor Relations — Corporate
Governance.” The current members of the Nominating and Governance Committee are Messrs. Oros and Singer, both of whom are
independent directors under NASDAQ listing standards.

Strategic Initiatives Committee. In March of 2017 the Board formed a Strategic Initiatives Committee for the purpose of
assisting the Board in fulfilling its strategic planning duties such as:

Overseeing the implementation of the strategic plan and related initiatives
Identifying and evaluating corporate development opportunities

Developing criteria for use in evaluating potential strategic investment

Assisting management to identify critical strategic issues facing the organization

Assessing potential mergers and acquisitions

The Committee assists management in developing and refining a strategic plan which identifies specific long-term goals and
business objectives determined to be in the Company’s best interest. This includes providing assistance to management in evaluating,
planning & executing on selected merger and acquisition candidates, joint ventures, new markets or products lines, acquisition or
disposition of capital assets, equity and debt funding and modifications of existing capital structure and stock offerings, repurchase
programs and reverse splits. Additionally, the Committee evaluates the progress and effectiveness of the strategic plan, recommends
changes to the plan where necessary or advisable and evaluates other issues or opportunities. Messrs. Singer, Nicol and Stecker are
currently members of the Committee.



DIRECTOR COMPENSATION

The 2019 compensation plan for non-employee members of the Board of Directors and the committees of the Board is
described in the table below.

Annual retainer Additional annual cash
(payable in quarterly compensation for
increments) non-employee Chairperson
Board of Directors ......oeeveeeeeeeeveeeeeeenen. $ 20,000 $
Audit COmMMIttee ....ooveeeeeeeeeeeeeeeeeeeeenen. $ 03 5,000
Compensation Committee ..................... $ 0 $ 5,000

Upon joining our Board of Directors, each non-employee director receives stock options to purchase an aggregate of 15,000
shares of our common stock. This initial award may be granted in installments. Options are priced at the closing price of our common
stock on the date of the grant. Annual equity awards to Directors are discretionary at the determination of the Compensation
Committee.

We do not provide any deferred compensation, health or other personal benefits to our directors. We reimburse each director
for reasonable out-of-pocket expenses incurred to attend Board and Committee meetings. We encourage, but do not require, our Board
members to own stock in the Company.

2019 Director Compensation Table

The table below summarizes the compensation earned by non-employee directors for the fiscal year ended December 31,

2019.
() (b) (0 @
Fees Paid Option Awards Total
in Cash $)2) )
Name (1) ®
David J. Nicol......................... $ 30,000 $ 0$ 30,000
David S. Oros.............cc.......... $ 20,000 $ 0 $ 20,000
Richard R. Ramlall (3) .......... $ 10,000 $ 0$ 10,000
Julian D. Singer ..................... $ 20,000 $ 0 S 20,000
Thomas Thekkethala (4)......... $ 0 0 $ 0

(1) See the Summary Compensation Table on page 16 for information on compensation earned by Mr. Stecker during fiscal year 2019.

(2) No stock options were granted to the non-employee directors in 2019. As of December 31, 2019, each director, other than

Mr. Stecker, held outstanding options to purchase the following number of shares: Mr. Nicol: 23,200; Mr. Oros: 16,175; and

Mr. Singer: 15,000. See the Outstanding Equity Awards at December 31, 2019 on page 17 for information on stock options held by
Mr. Stecker.

(3) Mr. Ramlall served on the Board until June 19, 2019.

(4) Mr. Thekkethala served on the Board until June 19, 2019 but was not paid any compensation or awarded any equity awards in
2019.

Information Regarding Stockholder Communication with the Board of Directors; Attendance of Board Members at the
Annual Meeting

Stockholders may contact an individual director, the Board as a group, or a specified Board committee or group, including
the non-employee directors as a group, at the following address: Corporate Secretary, Evolving Systems, Inc., 9800 Pyramid Court,
Suite 400, Englewood, CO 80112, Attn: Board of Directors. Our Secretary will process communications before forwarding them to
the addressee. Directors generally will not be forwarded stockholder communications that are primarily commercial in nature, relate to
improper or irrelevant topics, or request general information about the Company.

We encourage, but do not require, Board members to attend our Annual Meeting of Stockholders. One member of the Board
participated in the 2019 Annual Stockholders’ Meeting.



Statement on Corporate Governance

We regularly monitor developments in the area of corporate governance by reviewing federal laws affecting corporate
governance, as well as rules adopted by the SEC and NASDAQ. In response to those developments, we review our processes and
procedures and implement corporate governance practices which we believe are in the best interests of the Company and its
stockholders. Among other things, we have established a Disclosure Committee, comprised of executives and senior managers who
are actively involved in the disclosure process, to specify, coordinate and oversee the review procedures that we use each quarter,
including at fiscal year-end, to prepare our periodic SEC reports.

The Board has approved a set of corporate governance guidelines to promote the functioning of the Board and its Committees
and to set forth a common set of expectations as to how the Board should perform its functions. Our Corporate Governance Guidelines
are posted on the Company’s website under “Investor Relations — Corporate Governance.” On an annual basis, each director and
executive officer is obligated to complete a Director and Officer Questionnaire which requires disclosure of any transactions with the
Company in which the director or executive officer, or any member of his or her immediate family, has a direct or indirect material
interest.

The Board has also approved a Code of Business Conduct and a Code of Ethics for Finance Employees (collectively, the
“Codes”), posted on our website, www.evolving.com, under “Investor Relations — Corporate Governance.” We require all employees
and directors to adhere to the Code of Business Conduct in discharging their Company-related activities and our finance employees to
also comply with the Code of Ethics for Finance Employees. Employees and directors are required to report any conduct that they
believe in good faith to be an actual or apparent violation of the Codes. We intend to disclose on our website, or on a Current Report
on Form 8-K, any amendments to or waivers of the Codes applicable to those of our senior officers to whom the Codes apply within
four business days following the date of such amendment or waiver. Our Audit Committee has established a confidential hotline and
procedures to receive, retain and treat complaints we receive regarding ethics, accounting and internal accounting controls of auditing
matters, and to allow for the confidential, anonymous submission by our employees of concerns regarding ethics, accounting or
auditing matters.

Policies and Procedures for Approval of Related Person Transactions

We may encounter business arrangements or transactions with businesses and other organizations in which one of our
directors or executive officers, significant stockholders or their immediate families may also be a director, executive officer or investor
or have some other direct or indirect material interest. We refer to these transactions as related person transactions. Related person
transactions have the potential to create actual or perceived conflicts of interest between Evolving Systems and its directors and
officers or their immediate family members.

In March 2007, the Board formally adopted a policy with respect to related person transactions to document procedures
pursuant to which such transactions are reviewed, approved or ratified. The policy applies to any transaction in which (1) the
Company is a participant, (2) any related person has a direct or indirect material interest and (3) the amount involved exceeds
$120,000, but excludes any transaction that does not require disclosure under Item 404(a) of Regulation S-K. The Audit Committee is
responsible for reviewing, approving and/or ratifying any related person transaction. The Audit Committee intends to approve only
those related person transactions that are in, or are not inconsistent with, the best interests of the Company and its stockholders.
Transactions with related persons below the threshold level are reviewed and approved by the Compensation Committee.

PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors has selected Marcum LLP as the Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2020 and has further directed that management submit the selection of the independent registered
public accounting firm for ratification by the stockholders at the Annual Meeting.

Representatives of Marcum LLP, the Company’s auditors for the fiscal year ending December 31, 2019, are expected to be
present at the Annual Meeting, will have an opportunity to make a statement if they so desire, and will be available to respond to
appropriate questions from stockholders present at the meeting.

Stockholder ratification of the selection of Marcum LLP as the Company’s independent registered public accounting firm is
not required by our bylaws or otherwise. However, the Board is submitting the selection of Marcum LLP to the stockholders for
ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit Committee and the Board
will reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit Committee and the Board in their
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discretion may direct the appointment of a different independent registered public accounting firm at any time during the year if they
determine that such a change would be in the best interests of the Company and its stockholders.

Required Vote and Recommendation of Board of Directors

The ratification of Marcum LLP as Evolving Systems’ independent registered public accounting firm is a routine matter for
brokers that hold their clients’ shares in “street name.” The affirmative vote of a majority of the shares of our common stock, present
or represented and voting at the annual meeting, will be required to ratify the appointment of Marcum LLP as our independent
registered public accounting firm. Abstentions will have no effect on the outcome of the vote with respect to this proposal. Because
this is a routine proposal on which a broker or other nominee is generally empowered to vote, no broker non-votes will likely result
from this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSAL NO. 2,
RATIFICATION OF MARCUM LLP AS THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2020.

Information Regarding Change In Accountants

On April 18,2019, the Company advised Friedman LLP, its independent registered public accountant, that the Company had
determined not to reappoint Friedman LLP for 2019. The audit committee of the Company’s Board of Directors participated in and
approved the decision to change the Company’s independent registered public accounting firm.

The report of Friedman LLP on the Company’s balance sheets as of December 31, 2018 and 2017, and the related statements
of operations, stockholders’ equity and cash flows for the years then ended did not contain an adverse opinion or disclaimer of
opinion.

Except as disclosed in the following sentence, during the Company’s fiscal years ended December 31, 2017 and
December 31, 2018, and through April 18, 2019, there were no disagreements with Friedman LLP on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to the
satisfaction of Friedman LLP would have caused Friedman LLP to make reference to the subject matter of the disagreements in
connection with its report on the financial statements for such year or to affect the review of interim period financial information. The
Company disagreed with Friedman LLP with respect to the recognition of a goodwill impairment charge in the fourth quarter of 2018,
and the matter was discussed by the Company’s audit committee and Friedman LLP prior to the filing of the Form 10-K for the year
ended December 31, 2018. The disagreement was resolved to the satisfaction of Friedman LLP by the Company agreeing to follow the
accounting treatment recommended by Friedman LLP. The Company has authorized Friedman LLP to respond fully to any inquiries
by a successor auditor concerning the subject matter of the disagreement. In addition, there were no “reportable events,” as described
in paragraph (a)(1)(v) of Item 304 of Regulation S-K, that occurred within the Company’s two most recent fiscal years and the
subsequent interim period preceding Friedman LLP’s dismissal.

In connection with the Company’s Form 8-K, filed with the SEC on April 24, 2019, the Company provided Friedman LLP
with a copy of the foregoing disclosures. Friedman LLP furnished the Company with a letter addressed to the Securities and Exchange
Commission stating that Friedman LLP agreed with the above statements.

Effective April 18,2019, the accounting firm of Marcum LLP was engaged to serve as the new independent principal
accountant to audit the Company’s financial statements for the fiscal year ended December 31, 2019. During the Company’s two most
recent fiscal years, and the subsequent interim period prior to engaging that accountant, neither the Company (nor someone on its
behalf) consulted Marcum LLP regarding either:

1. the application of accounting principles to any specified transaction, either completed or proposed; or the type of
audit opinion that might be rendered on the Company’s financial statements, and neither a written report was provided to the
Company nor oral advice was provided that Marcum LLP concluded was an important factor considered by the Company in reaching
a decision as to the accounting, auditing, or financial reporting issue; or

2. any matter that was either the subject of a disagreement (as defined in paragraph (a)(1)(iv) of Item 304 of
Regulation S-K and the related instructions thereto) or a reportable event (as described in paragraph (a)(1)(v) of Item 304 of
Regulation S-K). The Company has provided Marcum LLP with a copy of the foregoing disclosures prior to the filing of this Proxy
Statement with the SEC.
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Fees Billed by Independent Registered Public Accounting Firm

The following table sets forth information regarding fees for services rendered by Marcum LLP related to the fiscal year
ended December 31, 2019 and Friedman LLP related to the fiscal year ended December 31, 2018:

Types of Fees Fees for 2019 Fees for 2018
Audit Fees (Friedman LLP) .................. $ 35,000 $ 389,213
Audit Fees (Marcum LLP).................... $ 180,553 § 0

Audit Fees were for professional services for the audit of the consolidated financial statements and other fees for services
that only our independent registered public accounting firm can perform, such as the review of our interim consolidated financial
statements included in our Form 10-Q and 10-Q/A filings, consents and assistance with and review of documents filed with the SEC.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

The Audit Committee has established a process for review and approval of fees and services of the independent registered
public accounting firm. Requests to the Audit Committee for approval of fees and services for the independent registered public
accounting firm are made in writing or via e-mail by our Senior Vice President of Finance. The request must be specific as to the
particular services to be provided but may be either for specific services or a type of service for predictable or recurring services. The
Chairman of the Audit Committee reviews the request and provides a response, in writing or via e-mail, to our Senior Vice President
of Finance and approved requests are subsequently ratified by the Committee as a whole. All of the services provided by the
independent registered public accounting firm in 2019 and 2018 were pre-approved by the Audit Committee.

The Audit Committee engaged Marcum LLP to perform an annual audit of the Company’s consolidated financial statements
for the fiscal year ended December 31, 2019. Our Audit Committee entered into an engagement agreement with Marcum LLP which

sets forth the terms by which Marcum LLP performed audit services for the Company.

MANAGEMENT

As of April 29, 2020, the Company’s named executive officers are as follows:

Name Age Position
Matthew Stecker........ccceoevineninenincennnne. 51 Chief Executive Officer and President
Mark P. SzynkowskKi........cocoeverereninniennne. 52 Senior Vice President of Finance and Secretary

Matthew Stecker. For biographical information on Mr. Stecker, please see Proposal No. 1, “Election of Directors.”

Mark P. Szynkowski, 52, joined the Company as Senior Vice President of Finance on December 4, 2017. He brings with
him over twenty years of finance and accounting experience, an extensive background in mergers and acquisitions, budgeting and
forecasting, and a broad knowledge of the software technology industry. Previously, from December 2014 to November 2017 he
served as Chief Financial Officer of 6D Global Technologies, Inc., a Digital Marketing technology company where he was responsible
for overseeing financial operations including SEC filings, SOX compliance and reporting. Earlier in his career, Mr. Szynkowski
served in a variety of financial positions with Epiq Systems, a global technology, Software as a Service and professional services
provider to the legal industry. Over nearly 10 years at Epiq, Mr. Szynkowski held senior positions including Vice President of
Finance, Electronic Discovery Segment; Corporate Controller; and Subsidiary Controller. Prior to that, he served as Controller for
Tradeware Global LLC, Vice President of Finance and Operations for Integro Staffing Services and was a Senior Auditor with
Ernst & Young. Mr. Szynkowski has a B.A. in Accounting from Alfred University and was a member of the American Institute of
Certified Public Accountants (AICPA) and the National Accounting Association.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Compensation Objectives and Practices

We designed our executive officer compensation program to attract, motivate and retain key executives who drive our
success. We strive to have pay reflect our performance and align with the interests of long-term stockholders, which we achieve with
compensation that:

e Provides executives with competitive compensation that maintains a balance between cash and stock compensation,
encouraging our executive officers to act as owners with an equity stake in our company;

o Ties a significant portion of total compensation to achievement of the Company’s business goals such as quarterly and
annual revenue, and Adjusted EBITDA targets;

e Enhances retention by having equity compensation subject to multi-year vesting; and

e Does not encourage unnecessary and excessive risk taking.

The Compensation Committee evaluates both performance and compensation to ensure the Company maintains its ability to
attract and retain superior employees in key positions and compensation provided to key employees remains competitive relative to
the compensation paid to similarly situated executives of other software companies our size.

Elements of Executive Compensation

Our compensation for senior executive officers generally consists of the following elements: base salary; performance-based
incentive compensation determined primarily by reference to objective financial operating criteria; long-term equity compensation in
the form of stock options and restricted stock; and employee benefits that are generally available to all our employees.

Base Salary

The Company provides named executive officers and other employees with base salary to compensate them for services
rendered during the fiscal year. It is our policy to set base salary levels taking into account a number of factors, such as annual
revenue, the nature of the software business, the structure of other companies’ compensation programs and the availability of
compensation information. When setting base salary levels, in a manner consistent with the objectives outlined above, the
Compensation Committee considers our performance, the individual’s breadth of knowledge and performance and levels of
responsibility. In determining salaries for 2019, the Compensation Committee did not engage compensation consultants. We received
96% say-on-pay vote support at our 2019 Annual Meeting. Our Compensation Committee believes the vote indicates support for our
program. We hold our say-on-pay vote every two years.

Mr. Stecker’s annual base salary for 2019 was $300,000. Mr. Szynkowski’s annual base salary in 2019 was $185,000.

Quarterly and Annual Performance-Based Incentive Compensation

Our performance-based incentive compensation program is designed to compensate executives when financial performance
goals are achieved. Executives have the opportunity to earn quarterly and annual cash compensation equal to a percentage of their
base salary. In 2019, on an annual basis, the potential incentive compensation percentages were 20% to 50% of the executive’s base
salary (for our CEO) and 40% (for our Sr. Vice President of Finance) (as specifically noted in the “Grants of Plan-Based Awards”
table on page 17), payable in five increments (four smaller quarterly payments and one larger annual payment) based upon quarterly
and annual revenue and Adjusted EBITDA targets. Quarterly incentive compensation payments were equal to 30% of each executive’s
total incentive compensation and 70% was based on achievement of the annual targets. Quarterly incentive compensation was capped
at 100% of the quarterly target. Achievement of 100% of the revenue or Adjusted EBITDA target paid out at 75% of the targeted
incentive compensation. For extraordinary performance there was an opportunity to receive more than 100% of the targeted incentive
compensation associated with the annual increment if certain “stretch” Company annual performance targets were attained —
specifically, up to 200% for exceeding the annual revenue target by 20%; and up to 200% for exceeding the Adjusted EBITDA target
by 26%. These Company performance targets also served as the basis for incentive compensation paid to non-executive officers, and
certain managers and non-commissioned employees, to assure that all employees are motivated toward the same corporate financial
goals.

Each year the Compensation Committee determines the appropriate performance measurement criteria that it believes best
aligns executive compensation with the Company’s business goals for the year. For fiscal 2019, the Compensation Committee
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determined that 50% of incentive compensation would be tied to revenue, and 50% would be tied to profitability, using quarterly and
annual earnings targets before interest, taxes, depreciation, amortization, impairment, stock compensation and gain/loss on foreign
exchange transactions — what we refer to as “Adjusted EBITDA.”

Our CEO’s employment contract, signed in July 2019, provided for a minimum incentive payment of 20% of annual base salary.
Based on mutual agreement between the CEO and the Board, this amount was reduced and was paid as a $45,000 bonus in
February 2020. Concurrently, a discretionary bonus of $10,000 was paid to the Senior Vice President of Finance, Mark Szynkowski.

In general, we set targeted levels of performance at the threshold range that require above average performance in order to
qualify for payouts. Payouts above the target range are set at levels that are much more difficult to achieve. See footnote (4) to our
“Summary Compensation Table” for additional information regarding percentage of target levels achieved for 2018 and 2017.

The Compensation Committee’s policy with respect to the adjustment or recovery of compensation in the event of a material
change in our financial statements requiring an accounting restatement is to retain discretion over all pay elements and reserve the
right to reduce or forego future compensation based on any required restatement or adjustment. The Compensation Committee intends
to review its policies with respect to such adjustment or recovery of compensation on an ongoing basis as part of its annual review.

Long-Term Incentive Compensation — Equity Compensation

Our executive officers are eligible for stock awards. We believe that stock awards give executives a significant, long-term
interest in our success, help retain key executives in a competitive market, and align executive interests with stockholder interests and
long-term performance of the Company. We have granted options as well as restricted stock under our 2016 Amended Stock Incentive
Plan and predecessor plans. Stock awards also provide each individual with an added incentive to manage the Company from the
perspective of an owner with an equity stake in the business. Moreover, the long-term vesting schedule (which is generally four years
for employees and one year for non-employee directors, although this may vary at the discretion of the Compensation Committee)
encourages a long-term commitment to the Company by our executive officers and other participants. Each year the Compensation
Committee reviews the number of shares owned by, or subject to options held by, each executive officer, and additional awards are
considered based upon the executive’s past performance, as well as anticipated future performance, of the executive officer. The
Compensation Committee continues to believe that equity compensation should be an important element of the Company’s
compensation package.

Typically, we have awarded stock options to executives upon joining the Company and thereafter grants may be at the
discretion of the Compensation Committee. Sometimes we grant options upon the occurrence of an event, such as a promotion or an
acquisition. Generally, options are priced at the closing price of the Company’s common stock on the date of each grant, or, in the
case of new employees, such later date as the employee joins the Company. We also have granted restricted stock to members of the
Board of Directors, executive officers, and a limited number of non-executive officers from time to time.

We do not have a formal written policy relating to the timing of equity awards. We encourage, but we do not require, our
executive officers to own stock in the Company.
Retirement and Other Benefits

All employees in the United States who are at least twenty-one years of age and who have worked for the Company for a
period of 30 days are eligible to participate in our 401(k) plan.
Life Insurance and Disability Insurance

Our executive officers have the same life insurance and disability benefits as our U.S.-based employees, namely, a benefit at
the rate of 66-2/3% of an employee’s base pay, with a monthly benefit cap of $5,667.
Perquisites and Other Personal Benefits

We do not provide additional perquisites and other personal benefits to our executive officers.

Indemnification Agreements

We have entered into an indemnification agreement with each of our named executive officers and members of our Board of
Directors. Information regarding those agreements is provided under the heading “Certain Relationships and Related Transactions”
on page 24.
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Employment and Severance Agreements

Our named executive officers are employed “at-will,” although they have severance provisions in their employment
agreement providing for payments to each of them upon termination of employment, subject to certain limitations. Information
regarding potential payments and benefits under Mr. Stecker’s and Mr. Szynkowski’s employment agreements is provided under the
heading “Potential Payments Upon Termination or Change of Control” on page 18.

Change of Control Arrangements

The compensation agreements we have entered into with Mr. Stecker and Mr. Szynkowski contain change of control benefits.
In our experience, change of control benefits for executive officers are common among our peer group, and our Board of Directors
and Compensation Committee believe that providing this arrangement will protect stockholders’ interests in the event of a change of
control by enabling the executive to consider corporate transactions that are in the best interests of the stockholders and other
constituents of the Company without undue concern over whether the transaction may jeopardize the executive’s own employment.
Information regarding potential payments and benefits under Mr. Stecker’s and Mr. Szynkowski’s arrangements is provided under the
heading “Potential Payments Upon Termination or Change of Control” on page 18.

Compensation of Chief Executive Officer

Prior to July 17, 2019, Mr. Stecker’s annual base salary was $240,000 and his potential incentive compensation percentage is
50% of his base salary. In addition, Mr. Stecker, who previously served as a non-employee Chairman of the Board, continued to
receive quarterly compensation in the amount of $5,000 for serving on the Board.

On July 17, 2019, Mr. Stecker entered into an employment agreement to be Chief Executive Officer. His annual base salary
is now $300,000 and his potential incentive compensation percentage is between 20% and 50% of his base salary, based upon
achievement of quarterly and annual incentive compensation targets established by the Board. Mr. Stecker, at the time of this
announcement, no longer continues to receive quarterly compensation for serving on the Board.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Directors has reviewed and discussed the Compensation Discussion and
Analysis required by Item 402(b) of Regulation S-K with management and, based on such review and discussions, the Compensation
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy
statement and the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.

THE COMPENSATION COMMITTEE

David J. Nicol, Chairman
David S. Oros
Julian D. Singer

COMPENSATION RISK ASSESSMENT

The Compensation Committee has discussed the concept of risk as it relates to our compensation programs and the
Committee does not believe our compensation programs encourage excessive or inappropriate risk taking. We structure our pay to
consist of fixed and variable compensation and the variable portions (cash and equity) are designed to reward both short- and long-
term corporate performance. Our employees are encouraged to take a balanced approach that focuses on revenue, profitability and our
new products, and our targets are applicable to our executives and employees alike, thus encouraging consistent behavior across the
organization.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Messrs. Nicol, Oros and Singer served as members of the Compensation Committee of the Board of Directors during fiscal
2019. None of the members of the Compensation Committee were, at any time during fiscal 2019, nor at any other time, officers or
employees of the Company. No member of the Compensation Committee or executive officer of the Company has a relationship that
would constitute an interlocking relationship with executive officers or directors of another entity.
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2019 SUMMARY COMPENSATION TABLE

The table below summarizes the total compensation paid to or earned by each of the named executive officers for the fiscal

years ended December 31, 2019, December 31, 2018 and December 31, 2017.

(d) (e) Non-(l?quity (@
(a) (c) Stock Option Incentive Plan All Other (h)
Name and (b) Salary Awards Awards Compensation Compensation Total
Principal Position (1) Year (%) $) (2 ®»OA [OXE) ($) (5)(6) 3
Matthew Stecker
Chief Executive Officer ............. 2019 $ 295,000 $ — S — S 45,000 $ 60,000 $ 400,000
2018 $ 180,000 $ — $ — 5 — $ 15,000 $ 195,000
Mark P. Szynkowski
Sr. Vice President of Finance
and Secretary.........ccceevenueunnn 2019 $ 185,000 $ — $ — 5 — $ 27,500 § 212,500
2018 $§ 185,000 $ — $ — 5 — $ — § 185,000
2017 $§ 13875 $ 34500 $§ 96,245 $ — $ — § 144,620

(M

2

3)

“)

)

Mr. Stecker was named Executive Chairman in April 2018 and President and CEO of the Company in July 2018. Compensation
in this table for 2018 reflects amounts paid or awarded to him after he became Executive Chairman in April 2018. In 2018 prior to
being named the CEO, he received additional compensation of $55,000 for serving as a director. Mr. Szynkowski joined the
Company as Senior Vice President of Finance on December 4, 2017.

The amounts in column (d) reflect the grant date fair value of restricted stock awards granted under the Company’s Amended
2016 Stock Incentive Plan during the fiscal year noted, computed in accordance with FASB ASC Topic 718. For further
information on these awards, see Note 8, “Share Based Compensation” of our consolidated financial statements included in
Form 10-K for the year ended December 31, 2019, filed with the SEC on March 30, 2020.

The amounts in column (e) reflect the grant date fair value of stock options granted in the associated fiscal year pursuant to the
Company’s Amended 2016 Stock Incentive Plan, computed in accordance with FASB ASC Topic 718. For further information on
these awards, see the Grants of Plan-Based Awards table on page 17 of this proxy statement and Note 8, “Share Based
Compensation” of our consolidated financial statements included in Form 10-K for the year ended December 31, 2019, filed with
the SEC on March 30, 2020.

The amounts shown in column (f) represent incentive compensation earned for 2019, 2018 and 2017, some of which was paid in
the subsequent calendar year. Our CEO’s employment contract, signed in July 2019, provided for a minimum incentive payment
of 20% of annual base salary. Based on mutual agreement between the CEO and the Board, this amount was reduced and was
paid as a $45,000 bonus. In 2018 the Company did not achieve any of its incentive compensation targets. In 2017: first

quarter: 0%; second quarter: 50%; third quarter: 0%; fourth quarter: 0%; annual: 0%; and full year: 4%.

Column (g) reflects amounts paid for each named executive officer and former named executive officers as follows. Mr. Stecker
continues to receive $5,000 as compensation for serving on the Board. Mr. Stecker received $15,000 in 2018 and $10,000 in
2019 related to serving on the Board. Excluded from these amounts are premiums paid by the Company for group life and
medical insurance also available to non-executive employees:

(6) The Compensation Committee approved a discretionary bonus for the Executives of the Company related to their efforts to

support the on-going transformation of the business to provide enhanced and new products as well as the integration of the

acquired companies.
Retirement Plan

Named Executive Officer and Matching Unused Paid Other
former Named Executive Officers Year Contributions Time Off Payments
Matthew Stecker ............coovn.... 2019 $ — 3 — 3 —
2018 $ — — 3 —
Mark P. Szynkowski.................. 2019 $ 5550 $ —  § —
2018 $ — 3 — 3 —
2017 $ —  $ — 3 —
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2019 GRANTS OF PLAN-BASED AWARDS

®
® All other
All other option (i)
stock awards: (h) Grant date
Estimated future payouts under awards; number of Exercise fair value of
non-equity incentive plan awards Number of securities price of stock and
(c) (@) (e) shares of underlying option option
(a) (b) Threshold Target Maximum stock options awards awards
Name Grant Date (%) $) (D) (%) #) (2 #) ($/share) ($)

Matthew Stecker (3)............ $ — $ 150,000 $ 300,000 — — — —
Mark P. Szynkowski (4)....... $ — $ 74,000 $ 148,000 — — — —

(1) Columns (c), (d) and (e) reflect the amounts that would have been earned by the named executive officers had we achieved our
2019 performance objectives established by the Compensation Committee (see “Compensation Discussion and Analysis”
discussion on page 13). Target amounts shown in column (d) would have been earned if we achieved 103% of our annual revenue
target and 102% of our Adjusted EBITDA target. The maximum amount would have been earned if we achieved 123% of our
annual revenue target and 129% of our annual Adjusted EBITDA target.

(2) The amounts in column (i) reflect the grant date fair value of restricted stock awards and stock options granted under the
Company’s Amended 2016 Stock Incentive Plan during fiscal year 2019, computed in accordance with FASB ASC Topic 718.
For further information on awards, see Note 8, “Share Based Compensation” of our consolidated financial statements included in
Form 10-K for the year ended December 31, 2019, filed with the SEC on March 30, 2020.

r. Stecker’s compensation plan provided for target incentive pay ranging from 20% to 50% of his base salary.
(3) Mr. Stecker’s 2019 ion pl ided ft get i i y ranging from 20% to 50% of his b lary

(4) Mr. Szynkowski’s 2019 compensation plan provided for target incentive pay equal to 40% of his base salary.

OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2019

Option Awards (1) Stock Awards
(b) (c)
Number of Number of ® (€3}
Securities Securities Number of Market value of

Underlying Underlying (d) (e) shares of stock shares of stock

Unexercised Unexercised Option Option that have not that have not
(a) Options Options Exercise Price Expiration vested vested
Name (#) Exercisable  (#) Unexercisable ($/share) Date #HQ) [6)]&))
Matthew Stecker .................... 15,000 0 3 5.80 3/16/2026 15,000 $ 13,350
Mark P. Szynkowski ............ 25,000 25,000 $ 4.60  12/03/2027 3,750 $ 3,338

(1) Options were granted ten years prior to the option expiration date. Options generally vest at a rate of 25% per year over the first
four years of the ten-year option term and will be fully vested four years after the date of grant. Mr. Stecker’s options granted to
him as a non-employee director prior to July 16, 2018, vested over a one-year period.

(2) One-quarter of the restricted stock will vest on the first anniversary date of the grant of the award, and the remaining three-
quarters will vest over the remaining three years, with full vesting of the award by November 10, 2021.

(3) Market value was calculated by multiplying the number of shares shown in the table by $0.89, which was the closing price per
share on December 31, 2019, the last day of our fiscal year.
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2019 OPTION EXERCISES AND STOCK VESTED

The table below reflects vesting of restricted stock awards during fiscal year 2019. No options were exercised in 2019.

Stock Awards (1)

Number of shares Value realized
Name acquired on vesting (#) on vesting ($)
Matthew Stecker.......c.coovvvevveeeeeerennn. 3,000 $ 3,990
Mark P. SzynKowsKi .......ccooeveverennenen. 1,875 $ 1,934

(1) Represents the aggregate dollar amount realized by the named executive officer upon vesting of restricted stock, computed by
multiplying the number of shares of stock by the market value of the underlying shares on the vesting dates.

PENSION BENEFITS

The Company does not maintain any defined benefit retirement plans. In the United States, the Company maintains a 401(k)
plan; in the United Kingdom, the Company maintains a defined contribution pension benefit plan.

COMPENSATION AGREEMENTS
General Overview

Our compensation arrangements with our executive officers provide for base salary and incentive compensation. In 2019,
potential incentive compensation of our named executive officers was between 20% and 50% of the executive’s base salary and was
payable if we attained targets established by our Compensation Committee for quarterly and annual revenue and Adjusted EBITDA.
Quarterly incentive targets were capped at 100%; there was a potential to earn in excess of 100% of the annual target if we exceeded
the annual targets. See the “Grants of Plan-Based Awards Table” on page 17 for more information about the “stretch” amounts, as
well as the “Executive Compensation, Quarterly and Annual Performance-Based Incentive Compensation” section on page 13 for
percentages achieved in 2018 and 2017.

The Company has entered into employment agreements with our named executive officers. The agreements generally
provide that in the event the Company terminates the executive’s employment, other than for cause, death or disability, the executive
will be paid severance pay. The amount of severance is described below under the heading “Potential Payments Upon Termination or
Change of Control.” In exchange for severance, each named executive is required to execute a full release of all employment claims
with the Company and agree to not compete with us and to not solicit our employees for the period of time during which severance is
paid. The employment agreement does not change the “at will” nature of Mr. Stecker’s or Mr. Szynkowski’s employment with the
Company. Either the Company or the executive may terminate his employment at any time.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CONTROL

The tables below reflect the potential amount of compensation for each of the named executive officers in the event of
termination of such executive’s employment. The amount of compensation payable to each named executive officer upon voluntary
termination, involuntary not-for-cause termination, retirement, disability or death, and termination following a change of control of the
executive is shown below. The amounts shown assume that such termination was effective as of December 31, 2019 and thus include
amounts earned through such time and are estimates of the amounts which would be paid to the executives upon their termination. The
actual payments to Mr. Stecker or Mr. Szynkowski may be more or less than the amounts described below. In addition, the Company
may enter into new arrangements or modify these arrangements from time to time.

Payments Made Upon Termination

Regardless of the manner in which a named executive officer’s employment terminates, and irrespective of whether the
executive has entered into an employment agreement, the executive is entitled to receive amounts earned during his term of
employment. Such amounts include:

e non-equity incentive compensation earned through the date of separation. Quarterly and annual incentive compensation
payments are pro-rated to the date of separation;

e vested stock options, which must be exercised within six (6) months of the date of separation, except in the case of disability
(12 months), death (18 months) or, in the case of a change of control of the Company (see discussion below);

e stock vested on the date of separation pursuant to restricted stock awards; and

e salary and unused paid time off through the date of separation.
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Involuntary Not-for-Cause Termination

Mr. Stecker’s employment agreement provides that if his employment is terminated for reasons other than cause, or he
resigns for “Good Reason,” he will receive severance pay equal to 12 months of base pay and 100% of his target incentive
compensation. The Company will also pay Mr. Stecker a proportionate amount of his health and dental insurance premiums, based
upon the same proportion the Company paid at the time his employment was terminated, for a period of 12 months or until he obtains
substitute insurance. Severance and insurance premium payments will be made in equal installments over the 12-month period, based
upon the Company’s normal payroll practices.

Mr. Szynkowski’s employment agreement provides that if his employment is terminated for reasons other than cause, or he
resigns for “Good Reason,” he will receive severance pay equal to 6 months of base pay.

“Good Reason” is defined in the employment agreement, but generally is a material diminution in title, status, authority,
duties or responsibilities; a requirement to relocate more than an agreed number of miles away from the Company’s current location or
such executive principal office; a reduction in compensation of 5% or more; or a failure by the Company to pay compensation when
due.

Voluntary Termination or Retirement

Except for amounts described under “Payments Made Upon Termination,” the Company does not have an agreement or
practice to pay a named executive officer on voluntary termination or retirement.

Disability or Death

In the event of the disability or death of the executive, the executive will receive benefits under the Company’s disability
benefits or payments under the Company’s life insurance benefits, as applicable.

Change of Control

Upon a Change of Control and a “Qualified Termination” (described below) Mr. Stecker will receive the following severance
benefits:

e an amount equal to 18 months of his base salary, payable in equal increments over an equal period (the “Severance
Period”) (or such shorter period as required for compliance with Section 409A of the U.S. Internal Revenue Code), in
the Company’s normal payroll cycles;

e an amount equal to 150% of his target incentive compensation, assuming achievement at 100% of the performance goals,
payable in equal installments over his Severance Period,

e continuation of benefits under the Company’s health insurance plan as provided by law, with the Company continuing its
contributions to the premiums during the executive’s Severance Period;

e tax advice services in an amount not to exceed $7,500; and

e all stock options and restricted stock held by the executive will automatically vest and become exercisable.

Upon a Change or Control and a “Qualified Termination” (described below), Mr. Szynkowski will receive the following
severance benefits:

e an amount equal to 12 months of his base salary, payable in equal increments over an equal period (the “Severance
Period”) (or such shorter period as required for compliance with Section 409A of the U.S. Internal Revenue Code), in
the Company’s normal payroll cycles;

e an amount equal to his target incentive compensation, assuming achievement at 100% of the performance goals, payable
in equal installments over his Severance Period;

e continuation of benefits under the Company’s health insurance plan as provided by law, with the Company continuing its
contributions to the premiums during the executive’s Severance Period;

e tax advice services in an amount not to exceed $2,500; and
e all stock options and restricted stock held by the executive will automatically vest and become exercisable.
A Qualified Termination will occur upon any of the following:

e termination of the executive’s employment by us, without cause, within 180 days before or 365 days after a change of
control; or
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e resignation by the executive for “Good Reason” during the same period.

None of the executives will receive severance payments solely upon the occurrence of a change of control, except that 50%
of each executive’s outstanding equity awards (options and restricted stock) will automatically vest upon a change of control even if
his employment is not terminated.

For this purpose, a change of control will occur upon:

e the date any person or group acquires ownership of stock of the Company that, together with stock held by the person or
group, constitutes more than 50% of the total fair market value or total voting power of the stock of the Company, the
liquidation or dissolution of the Company or the sale of all of substantially all (greater than 75%) of the fair market value
of the assets of the Company;

e the acquisition by any person, entity or group, within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities
Exchange Act, of beneficial ownership within the meaning of Rule 13d-3 of the Securities Exchange Act, of more than
50% of either the then outstanding shares of the Company’s common stock or the combined voting power of the
Company’s then outstanding voting securities entitled to vote generally in the election of directors; or any one person, or
more than one person acting as a group, acquires or has acquired during the 12-month period ending on the date of the
most recent acquisition by such person or persons, ownership of stock of the Company possessing 50% or more of the
total voting power of the Company’s stock; or

e the date the individuals who constituted a majority of the Board as of the date of execution of the employment agreement
(the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board provided that any individual
who becomes a member of the Board following such date who was approved by a majority of the Incumbent Board shall
be considered a member of the Incumbent Board.

In exchange for severance payments and benefits, Mr. Stecker and Mr. Szynkowski will each be required, respectively, to
execute a full release of employment claims with the Company and agree not to compete with us and not to solicit our employees
during the applicable Severance Period.

Matthew Stecker

The following table shows the potential payments upon termination or a change of control of the Company for Matthew
Stecker, our CEO.

Involuntary Not-for-Cause

Termination (other than Change of Control Change of Control
Executive Benefits and Payments Following Without Qualified With Qualified
Upon Separation Change of Control) Termination Termination
Cash Compensation ........................
e BaseSalary .......ccccoeeverenennne. $ 300,000 $ 0 $ 450,000
e Incentive Compensation ........ $ 150,000 $ 0 3 225,000
Equity Compensation .....................
e Stock Options (1).......cceenneene.
e Unvested and accelerated..... $ 0 $ 0 $ 0
e Restricted Stock (2) ...............
e Unvested and accelerated ..... $ 0 3 6,675 $ 13,350
Benefits and Perquisites .................
e  Health and Welfare
Benefits ....ooovvveeeiiieieen, $ 0 $ 0 $ 0
e Accrued Paid Time Off.......... $ 0 $ 0 $ 0
e  Tax SEerviCes.......cccoovvvrvevvunnnnn. $ 0 9 0 9 7,500
Total ........ccooviieeieieeee e $ 450,000 $ 6,675 $ 695,850

(1) The payments relating to stock options represent the value as of December 31, 2019, calculated by multiplying the number of
unvested options by the difference between the exercise price and the closing price of our common stock on December 31,
2019 ($0.89). Mr. Stecker had no unvested options at December 31, 2019.

(2) Mr. Stecker had 15,000 shares of unvested restricted stock on December 31, 2019. The amount reflected is based on the
closing price of our common stock on December 31, 2019 ($0.89).
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Mark P. Szynkowski

The following table shows the potential payments upon termination or a change of control of the Company for Mark P.
Szynkowski, our Sr. Vice President of Finance.

Involuntary Not-for-Cause

Termination (other than Change of Control Change of Control
Executive Benefits and Payments Following Without Qualified With Qualified
Upon Separation Change of Control) Termination Termination
Cash Compensation ........................
e BaseSalary.......ccccoooeerevernene. $ 92,500 $ 0 3 185,000
e Incentive Compensation ........ $ 0 3 0 3 74,000
Equity Compensation .....................
e Stock Options (1).......ccvenneene.
e Unvested and accelerated ..... $ 0 3 46,375 $ 92,750
e Restricted Stock (2) ...............
e Unvested and accelerated...... $ 0 $ 1,669 $ 3,338
Benefits and Perquisites .................
e  Health and Welfare
Benefits (3) c.ovvvveevereeieieiennn $ 0 $ 0 $ 0
e Accrued Paid Time Off.......... $ $ 0 $
®  Tax SErVICES ..ocovvevveeeeeeernnn. $ 0 §$ 0 §$ 2,500
Total ..o, $ 92,500 $ 48,044 % 357,588

(1) The payments relating to stock options represent the value as of December 31, 2019, calculated by multiplying the number of
unvested options by the difference between the exercise price and the closing price of our common stock on December 31,
2019 ($0.89). All of Mr. Szynkowski’s unvested stock options had an exercise price of $4.60 per share.

(2) Mr. Szynkowski had 3,750 shares of unvested restricted stock on December 31, 2019. The amount reflected is based on the
closing price of our common stock on December 31, 2019 ($0.89).

(3) Mr. Szynkowski does not participate in the Company’s health plan.

TABLE OF EQUITY COMPENSATION PLANS

The following table contains summary information as of December 31, 2019 concerning the Company’s Employee Stock
Purchase Plan, 2007 Amended and Restated Stock Incentive Plan and 2016 Amended Stock Incentive Plan. All of the Plans were
approved by the stockholders. See “Security Ownership of Certain Beneficial Owners and Management.”

Number of shares

to be issued upon Number of shares
exercise Weighted-average remaining available
of outstanding exercise price of for future issuance
Equity Compensation Plans options, outstanding options, under equity
Approved by Security Holders warrants and rights warrants and rights compensation plan
2007 Amended Stock Incentive Plan............. 214,401 $ 7.18 0(D)
2016 Amended Stock Incentive Plan............. 108,750 $ 4.29 454,740 (2)

Employee Stock Purchase Plan .....................

(1) As of April 20, 2020, the record date, the 2007 Amended Stock Incentive Plan had expired.
(2) As of April 20, 2020, 702,866 shares have been issued from the 2016 Stock Incentive Plan.

INFORMATION REGARDING BENEFICIAL OWNERSHIP OF PRINCIPAL STOCKHOLDERS,
DIRECTORS, AND MANAGEMENT

The following table sets forth certain information regarding the ownership of the Company’s common stock as of April 20,
2020 by: (i) each director and nominee for director; (ii) each executive officer named in the Summary Compensation Table; (iii) all
executive officers and directors of the Company as a group; and (iv) all those known by the Company to be beneficial owners of more
than five percent (5%) of its common stock.
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This table is based upon information supplied by officers, directors and principal stockholders and Schedules 13D and 13G
filed with the SEC. Unless otherwise indicated in the footnotes to this table and subject to community property laws where applicable,
the Company believes that each of the stockholders named in this table has sole voting and investment power with respect to the
shares indicated as beneficially owned. Applicable percentages are based on shares outstanding on April 20, 2020, adjusted as
required by rules promulgated by the SEC.

Shares of Common Stock
Beneficially Owned (1)
Number of Percentage
Name and Address of Beneficial Owner Shares Ownership

David J. Nicol (2)
c/o Evolving Systems, Inc.
9800 Pyramid Ct, Suite 400
Englewood, CO 80112....c.ccceoveiniiiiniiiinicenenecereeeene 200,844 1.6%

David S. Oros (3)
c/o Evolving Systems, Inc.
9800 Pyramid Ct., Suite 400
Englewood, CO 80112....c.cccccveiniiiiiniininicencreeerceeneane 227,095 1.8%

Julian D. Singer (4)
c/o Evolving Systems, Inc.
9800 Pyramid Ct., Suite 400
Englewood, CO 80112.......ccooiiiiiniininiiiciecnceeceeene 440,138 3.6%

Matthew Stecker (5)
c/o Evolving Systems, Inc.
9800 Pyramid Ct., Suite 400
Englewood, CO 80112....c.ccecivimieiniieinieiceneeeicsceeenne 42,000 *%

Mark P. Szynkowski (6)
c/o Evolving Systems, Inc.
9800 Pyramid Ct., Suite 400
Englewood, CO 80112......cccoeviiviiiiiiieieeie et 38,750 *%

All current executive officers and directors as a group
(5 PErSONS) (7) cuvieeieevieiieiieieeiete ettt 948,827 7.7%

Piton Capital Partners LLC (8)
c/o Kokino LLC
201 Tresser Boulevard, 3rd Floor
Stamford, CT 06901 .......ccoevivieiiiiceeeeeeeeee e 1,250,000 10.2%

Kokino LLC (9)
c/o Kokino LLC
201 Tresser Boulevard, 3rd Floor
Stamford, CT 06901 .......ccoeviriieieeeeeeeeeee e 1,250,000 10.2%

Karen Singer, Trustee of the
Singer Children’s Management Trust (10)
212 Vaccaro Drive
Cresskill, NJ 07626.........ccvirecinineiniieineieeneeeeneeene 2,645,638 21.5%

Renaissance Technologies LLC (11)
800 Third Avenue
New York, NY 10022......cccccovivmeenneeinnieinnierenenereennes 753,215 6.1%

* Less than one percent (1.0%).

(1) Percentage of common stock beneficially owned is based on 12,313,582 shares of common stock outstanding on April 20,
2020.
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(2) Includes approximately 140,000 shares purchased on the open market and 23,200 shares subject to stock options exercisable
within 60 days of April 20, 2020. Mr. Nicol holds his shares in a brokerage account which permits borrowing on margin.

(3) Includes approximately 172,000 shares purchased on the open market and 16,175 shares subject to stock options exercisable
within 60 days of April 20, 2020.

(4) Includes approximately 245,000 shares purchased on the open market and 15,000 shares subject to stock options exercisable
within 60 days of April 20, 2020.

(5) Includes 15,000 shares subject to stock options exercisable within 60 days of April 20, 2020.
(6) Includes 31,250 shares subject to stock options exercisable within 60 days of April 20, 2020.

(7) Includes approximately 557,000 shares purchased on the open market and 100,625 shares subject to stock options
exercisable within 60 days of April 20, 2020.

(8) Based solely upon the Schedule 13D/A information filed with the SEC by Piton Capital Partners LLC on November 28,
2017.

(9) Based solely upon the Schedule 13F information filed with the SEC by Kokino LLC on February 13, 2019.

(10) Based solely upon the Schedule 13D/A information filed with the SEC by Karen Singer on April 7, 2017. The reporting
person disclaims beneficial ownership of these securities, except to the extent of her pecuniary interest therein.

(11) Based solely upon the Schedule 13G information filed with the SEC by Renaissance Technologies LLC on February 13,
2020.

DELINQUENT SECTION 16(A) REPORTS

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than ten percent
of a registered class of our equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of
our common stock and other equity securities. Officers, directors and greater than ten percent stockholders are required by SEC
regulation to furnish us with copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations that no
other reports were required, during the fiscal year ended December 31, 2019, all Section 16(a) filing requirements applicable to our
officers, directors and greater than ten percent beneficial owners were complied with, except for the following: David J. Nicol filed
one Form 4 including 13 late purchase transactions ranging from one day late to two weeks late, one Form 4 reporting one purchase
transaction two days late, and one Form 4 reporting one purchase transaction one day late.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors (the “Audit Committee™) is comprised of three (3) directors appointed by the
Board of Directors. Each of the committee members who served during 2019, Messrs. Nicol, Oros and Singer, satisfied the
independence and financial management expertise requirements of NASDAQ’s Audit Committee Policy, and Mr. Nicol has been
designated by the Board as the Audit Committee’s “financial expert.” For a description of Mr. Nicol’s relevant experience, please see
his biographical information contained in Proposal 1 of this proxy statement.

On May 25, 2000, the Board of Directors adopted a charter for the Audit Committee (the “Charter”’). An Amended and
Restated Charter was adopted by the Board of Directors on March 4, 2004. A copy of the Amended and Restated Charter can be found
on our website, www.evolving.com, under “Investor Relations — Corporate Governance.”

Management is responsible for the preparation, presentation, and integrity of our financial statements, accounting and
financial reporting principles, and internal controls and procedures designed to ensure compliance with accounting standards,
applicable laws and regulations. Our independent registered public accounting firm is responsible for performing an independent audit
of the consolidated financial statements and expressing an opinion on the conformity of those financial statements with accounting
principles generally accepted in the United States of America.

The Audit Committee’s primary responsibilities are to:

(1)  hold meetings periodically with the independent registered public accounting firm, the Board and management to
review and monitor the adequacy and effectiveness of reporting, internal controls, risk assessment and compliance
with Company policies;

(2)  establish policies and procedures for appointing, reviewing and overseeing the performance and independence of the
independent registered public accounting firm;
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(3)  review with the independent registered public accounting firm and financial management of the Company and approve
the plan and scope of audit and permissible audit-related work;

(4)  review financial press releases with management;
(5) review consolidated financial statements and disclosures;
(6)  pre-approve all audit and permitted non-audit services; and

(7)  develop procedures for receiving, on an anonymous basis, and responding to concerns about our accounting and
auditing practices.

Review of Fiscal Year 2019 Consolidated Financial Statements

In connection with its review of our Fiscal Year 2019 Consolidated Financial Statements, the Audit Committee has:
(1)  reviewed and discussed the audited consolidated financial statements with management;

(2)  discussed with Marcum LLP, our independent registered public accounting firm, the matters required to be discussed
by the applicable requirements of the Public Company Accounting Oversight Board and the SEC; and

(3)  received from Marcum LLP the written disclosures and letter required by applicable requirements of the Public
Company Accounting Oversight Board and discussed with Marcum LLP their independence.

Based upon the review and discussions described above, the Audit Committee recommended to the Board of Directors that
the audited consolidated financial statements for fiscal year ended December 31, 2019 be included in the Company’s 2019 Annual
Report on Form 10-K.

BY THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS:

David J. Nicol, Chairman
David S. Oros
Julian D. Singer

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Change of Control Provisions with Matthew Stecker and Mark P. Szynkowski

We have entered into Employment Agreements with Matthew Stecker and Mark P. Szynkowski, our CEO and Senior Vice
President of Finance, respectively, which contain Change of Control provisions. These agreements were approved by our
Compensation Committee and are described above in the section entitled “Potential Payments Upon Termination or Change of
Control.”

Indemnification Agreements

We have entered into indemnification agreements (the “Indemnification Agreements”) with each of our directors and named
executive officers. Subject to the provisions of the Indemnification Agreements, we will indemnify and advance expenses to such
directors and executives in connection with their involvement in any event or occurrence which arises in their capacity as, or as a
result of, their position with the Company.

Our Indemnification Agreements are provided as part of the compensation arrangements with our executives, which are
subject to approval of the Compensation Committee. Indemnification for directors was approved by the Board of Directors and is part
of the standard arrangement for all Company directors.

FORWARD LOOKING STATEMENTS

We caution you that certain information in this proxy statement may contain, in addition to historical information, “forward-
looking” statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are based upon management’s
beliefs, as well as on assumptions made by management. These forward-looking statements involve known and unknown risks,
uncertainties and other factors that cause our actual results, performance or achievements to be materially different from what we say
or imply with such forward-looking statements. When we use the words “may,” “will,” “expects,” “intends,” “estimates,”

“anticipates,” “believes,” “plans,” “seeks” or “continues,” or similar expressions, we intend to identify forward-looking statements.

99 ¢

99 ¢
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You should be aware that the telecommunications industry is changing rapidly, and, therefore, the forward-looking statements and
statements of expectations, plans and intent are subject to a greater degree of risk than similar statements regarding certain other
industries.

Although we believe that our expectations with respect to the forward-looking statements are based upon reasonable
assumptions, we cannot assure you that our actual results, performance or achievements will meet these expectations. Other than as
may be required by applicable law, we undertake no obligation to release publicly the results of any revisions to these forward-looking
statements.

WHERE YOU CAN FIND MORE INFORMATION ABOUT EVOLVING SYSTEMS

As a reporting company, we are subject to the informational requirements of the Exchange Act and accordingly file our
annual reports on Form 10-K and Form 10-K/A, quarterly reports on Form 10-Q and 10-Q/A, current reports on Form 8-K, proxy
statements and other information with the SEC. As an electronic filer, our public filings are maintained on the SEC’s Internet site that
contains reports, proxy information statements, and other information regarding issuers that file electronically with the SEC. The
address of that website is http://www.sec.gov. In addition, our annual reports on Form 10-K and Form 10-K/A, quarterly reports on
Form 10-Q and 10-Q/A, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or
15(d) of the Exchange Act, may be accessed free of charge through our website, as soon as reasonably practicable after we have
electronically filed such material with, or furnished it to, the SEC. Also, our Code of Business Conduct and Corporate Governance
Guidelines, as well as the Charters for our Audit, Compensation and Nominating and Governance Committees are available on our
website and amendments to, or waivers of, the Code of Business Conduct will be disclosed on our website. The address of our
website is www.evolving.com; however, the information found on our website is not part of this proxy statement.

Our common stock is traded on the NASDAQ Capital Market under the symbol EVOL.

This proxy statement has been preceded by the Annual Report for fiscal year ended December 31, 2019. Stockholders are
referred to such report for financial and other information about the activities of the Company.

Our transfer agent is American Stock Transfer & Trust Company, LLC. Their address is 59 Maiden Lane, Plaza Level, New
York, NY 10038.

You may request copies of documents we have filed with the SEC, as well as copies of documents that appear on our
website, from us, without charge, upon written or oral request to:

Evolving Systems, Inc.

9800 Pyramid Court, Suite 400

Englewood, CO 80112

Attn: Mark P. Szynkowski, Sr. Vice President of Finance & Secretary
1-844-SEC-EVOL (1-844-732-3865)

STOCKHOLDER PROPOSALS FOR THE 2021 ANNUAL MEETING OF STOCKHOLDERS

If any stockholder intends to present a proposal to be considered for inclusion in the Company’s proxy materials in
connection with the 2021 Annual Meeting of Stockholders, the proposal must be in proper form (per SEC Regulation 14A,
Rule 14a-8—Stockholder Proposals) and received by the Secretary of the Company on or before January 8, 2021. A stockholder
proposal or nomination for director for consideration at the 2021 annual meeting but not included in the proxy statement and proxy
must be received by the Secretary of Evolving Systems no earlier than March 19, 2021 and no later than April 18, 2021. The
submission of a stockholder proposal does not guarantee that it will be presented at the annual meeting. Stockholders interested in
submitting a proposal are advised to contact knowledgeable legal counsel with regard to the detailed requirements of applicable
federal securities laws and Evolving Systems’ bylaws, as applicable.
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OTHER MATTERS

The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to vote on such
matters in accordance with their best judgment.

By Order of the Board of Directors,

el Jd A

Mark P. Szynkowski
Senior Vice President of Finance & Secretary
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FORWARD-LOOKING STATEMENTS

Except for the historical information contained in this document, this report contains forward-looking statements
that have been made pursuant to the provisions of the Private Securities Litigation Reform Act of 1995, including
estimates, projections, statements relating to our business plans, objectives and expected operating results and
assumptions. These forward-looking statements generally are identified by the words “believes,” “goals,”
“projects,” “expects,” “anticipates,” “estimates,” “intends,” “strategy,” or “plan,” and variations of these words
and similar expressions. Forward-looking statements are based on current expectations, estimates, projections and
assumptions regarding product, services, and customer support revenue, the expectations associated with our
business, our subsidiaries’ operations and our short- and long-term cash needs and are subject to risks and
uncertainties which may cause our actual results to differ materially from those discussed here. Factors that could
cause or contribute to such differences include, but are not limited to, those discussed in the sections entitled
“Business,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Risk
Factors.” Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of
the date they are made. We undertake no obligation to update or revise publicly any forward-looking statements,
whether as a result of new information, future events or otherwise.

EINTS FIANTS

PART I
ITEM 1. BUSINESS
INTRODUCTION

Evolving Systems provides real-time digital engagement solutions and services to more than 100 customers
in over 65 countries worldwide. We have acquired multiple companies in the past few years that have ushered the
company into the high value digital engagement space. Expanding our portfolio to now feature market-leading
solutions and services for real-time analytics, customer acquisition and activation, customer value management and
loyalty for the telecom industry promoting partnerships into retail and financial services.

We have transitioned from offering traditional software technology licensing, focused on cost savings, to
offering business solutions focused on revenue growth and efficiency gains for the carrier. Our business model has
moved from classic capital expenditure license and services to operating expense models based on managed
services, including transaction and performance fees, thus creating recurring revenue relationships and providing
opportunity to continually engage with our clients.

We offer real-time, interactive digital engagement solutions and services that drive increases in customer
lifetime value for our enterprise clients:

e Acquisition and Activation Solutions that increase new subscriber enrollments through multiple
channels and dealer networks, electronically authenticate customer identity and activate complex
bundles of traditional telecom services (voice, messaging and data) and value-added network
services;

e Retention and Loyalty Solutions that extend the duration of customer contracts by engaging them
with the brand, interacting and rewarding them with personalized offers through loyalty and
partner programs; and

e Analytics and Value Management Solutions that analyze consumer behavior in real-time and
enable marketing departments to innovate, create and manage highly-personalized and
contextually-relevant interactive campaigns that engage consumers with event-triggered offers that
result in higher take-rates and increased customer revenue.

The combination of these offerings increases customer activations and activity, extends their lifecycle and
increases customer spend resulting in increased customer lifetime value.



COMPANY BACKGROUND

Evolving Systems was founded in 1985 to provide software and services to the U.S. telecommunications
industry. During our early years we focused on providing solutions that supported number management and number
porting. In November 2004, we expanded our product set and geographical reach with the acquisition of Tertio
Telecoms Ltd. (“Evolving Systems U.K.”), a supplier of Operations Support Systems (“OSS”) software solutions for
service activation and mediation to communication carriers throughout Europe, the Middle East, Africa and Asia.
With this acquisition we not only expanded our markets beyond North America, we also added service activation
and mediation solutions to our product portfolio. The acquisition significantly expanded our product and service
capabilities, allowing us to address a larger portion of our customers’ OSS application needs with a balanced mix of
products as well as services. We focused primarily on the wireless markets in the areas of subscriber activation, SIM
card management and activation, self—service mobile applications, data enablement solutions, connected device
activation and management of services.

Through continued investment in developing the next generation of these products, we maintain our status
in these markets and strengthen our client relationships.

Acquisitions of BLS Limited (“EVOL BLS”), four Lumata Holdings subsidiaries, Lumata France SAS,
Lumata Spain S.L., Lumata UK Ltd and Lumata Deutschland GmbH (collectively, “Lumata Entities”) in 2017,
along with the acquisition of Ratelntegration d/b/a Sixth Sense Media (“SSM”) in 2015, expanded our footprint in
the digital marketing space. Each of these acquisitions had their own platform which we still maintain today.
Through the extensive work of our product development team, we have launched the Evolution platform featuring
the best of these legacy platforms on cutting edge technology. Evolution will be used to operate the most innovative
large-scale loyalty programs, as well as to provide unique mechanics enabling gamification, optimization and
personalization across a variety of channels. It enables our clients to engage with their customers at all stage of their
lifecycle, providing interactive dialogue and smart recommendations through all available traditional and digital
channels. The platform seamlessly integrates within the service provider’s IT infrastructure, either on-premise or on
a private cloud. It can be operated or managed as a service depending on the market needs.

We are now a leading supplier of real-time digital engagement solutions and services that drive growth in
customer acquisition and activation, extend customer lifetime and increase customer value and revenue in the
converging mobile, entertainment, financial and retail services eco-system. Our platforms, together with our team of
experienced industry experts, help service providers increase their customer lifetime value (“CLV”) over the course
the customer lifecycle.

INDUSTRY DYNAMICS

The market for digital engagement to increase customer lifetime value is growing. Several key factors are
driving carrier demand for next generation solutions, supporting growth for specific products within the sector:

e  Carriers are seeking to further monetize their customer relationships and associated demographic,
behavioral, location and contextual information to up-sell their network services and open new
channels for optimized and personalized third-party service revenues;

e  Rapid adoption of smart phones and network-attached devices has resulted in increased usage of
mobile data;

e  On-going network investment in 5G and Internet of Things (“IoT”’) networks is driving increased
demand for digital engagement solutions;

e  Carriers are experiencing pricing pressure driven by relatively flat subscriber growth, network
upgrade costs, subscriber churn and increased competition from traditional and new market entrants
such as Over-the-Top (“OTT”) services both in the developed and emerging markets; and

e  Adoption of the Enterprise Mobility and Machine to Machine (“M2M”) requirements are driving
further demand.

Today, carriers are compelled to offer a growing array of services to deliver personalized and differentiated
user experiences, reduce subscriber churn and maintain or grow market share. These value-added services have to be
delivered to the market in ever shorter windows as competitive pressure has increased the velocity at which carriers



deliver new products and services. To achieve these objectives, operators are increasingly reliant on flexible service
enablement solutions that offer a myriad of options for their subscribers.

As network migrations to 5G, IoT and M2M accelerate, the SIM card and embedded SIM (eSIM) have
emerged as vital links in the end-to-end value chain. Evolving Systems’ full life cycle management of SIMs and
eSIMs from ordering, dynamically activating and managing the SIM card is becoming an important component in
the service provider’s infrastructure, both to reduce operating costs associated with the provisioning of SIM cards, as
well as to improve the end-user experience. We are a pioneer and leader in this market and believe we are well-
positioned to maintain our leadership role in this growth segment. To date our Subscriber Activation solution has
activated over 700 million SIM cards, providing enhanced functionality and significant operator savings.

In a market where consumers perceive their telecom services as a commodity, maintaining or growing
customer value and retaining valuable customers is a persistent challenge. Customers are demanding ever greater
incentives for their loyalty, attracted by disruptive OTT alternatives and competitive offers on data, airtime, and
SMS. This can lead to a spiral of price-driven value destruction unless a truly differentiated approach is used to
stand out from the crowd and deliver superior value.

The digital revolution offers unparalleled opportunities to generate new revenue streams, create highly
relevant and differentiated offerings, and deliver more engaging customer experiences to the growing universe of
connected consumers. But a digital environment requires a whole new way of interacting with consumers in real-
time, via multiple channels such as apps, web, email, as well as traditional SMS, in a highly contextual manner.
Having a deep understanding of customer preferences and behavior is critical in this digital environment full of
demanding customers.

Mobile service is ubiquitous and mobile operators are the digital enablers between consumers and brands,
the trusted processors of customer data, uniquely able to bridge the digital and physical world through their
technology infrastructure. The mobile industry is going through a transition period. Traditional voice and messaging
revenues are in decline due to several factors including the “over-the-top” OTT players. Mobile data demand is
growing. Service providers are focused on building upon their brand and their “last mile” connectivity to more
actively engage their customers and to increase the customer wallet-share through digital and non-digital
partnerships.

We help service providers navigate through the digital marketing jungle of fragmented technologies,
converging communication channels and managing the data overload through our portfolio of digital engagement
solutions. We combine big ideas and a deep understanding of mobile customer behavior with powerful software
capabilities and expertise to create digital engagement & loyalty experiences that stand out from the crowd.

We sit at the intersection of technology and marketing. Our solutions leverage mechanics such as digital
vouchering, digital badges, in-app engagement, etc. to drive a two-sided business model, where we generate value
from 3™ party brands, as well as retail customers. It is a continuous circle where customers increase spending and
extend tenure in return for perceived high value rewards and experiences, which brands provide in order to access a
highly targeted mobile customer base.

Connecting brands and consumers, via a digital platform, positions the mobile operator at the center of
commerce, content and communication flows in the connected world. Using our solutions, mobile operators have
access to accurate data on customer preferences, behavior, spending, etc. While it is critical to ensure customer opt-
in for data use, industry research confirms that consumers will allow a trusted mobile operator to use their
information in return for highly relevant and attractive incentives.

DIGITAL ENGAGEMENT SOLUTIONS PORTFOLIO

Acquisition and Activation

Our Subscriber Acquisition and Activation solutions support carriers in adding new subscribers to their
network, beginning with the sales and contract process through the allocation of network and service resources and
the activation of services to the mobile device.

e Smart Dealer provides SIM retailers with a tool set that enables them to sell SIM cards efficiently and
effectively. With Smart Dealer, the operator is able to communicate and guide dealers towards using



the latest promotions, enabling instant reactions to competitor activities. Smart Dealer captures
subscriber details for “Know Your Customer” prepaid registration, including biometric data, using
standard, low cost devices.

e Dynamic SIM Allocation™ is a SIM/eSIM Activation solution which is integrated into the carrier’s
signaling network, enabling new SIM cards or eSIMs that have not been pre-provisioned to be
detected on first use in consumer and loT Markets. This triggers an efficient, dynamic provisioning
process and eliminates the need for pre-provisioning, thus lowering the operator’s costs of subscriber
acquisition and eSIM bootstrapping. The SIM/eSIM activation occurs only when a SIM/eSIM card is
first used. During the activation process, the solution enables an on-device interaction with the end-
user, delivering a differentiated user-experience, reducing customer churn and boosting revenue for
the carrier.

o  Tertio® Service Activation is used by carriers to activate a new subscriber or to add a new service to
an existing subscriber. Our solution provides a flexible operating environment for carriers to manage
their voice, data, and content service needs for both their traditional and broadband IP networks. It
provides a point of flexibility in the carrier’s OSS/BSS architecture, allowing fast introduction of new
network technologies and easing the burden of integration with existing devices and systems. Service
providers who use our Tertio solution can better plan, manage and execute the introduction of new
services.

e Number Inventory and Management is a scalable and fully automated solution that enables operators
to reliably and efficiently manage their telephone numbers (i.e. eSIMs and eSIM profiles, SIMs,
MSISDNSs, IMSIs, Integrated Circuit Card Identifiers (“ICCIDs”) as well as other communication
identifiers such as Uniform Resource Locators or (“URLs”) and email addresses. Our solution focuses
on the automation of all number resource management processes, allowing operators to adhere to
regulatory requirements and effectively manage the lifecycle of telephone numbers, as well as benefit
from time savings and reduced costs.

Customer Analytics and Value Management

Our Customer Analytics and Value Management solutions empower marketing departments to create and
deploy highly personalized, location and contextually relevant, interactive customer engagement campaigns. Our
most recent version of our cutting-edge Evolution platform launched in the first quarter of 2019 enables us to
deliver a full-service solution at the client’s site or hosted in our cloud and provided as SaaS subscription. The
platform monitors customer events and behavioural patterns in real-time, building a profile of each subscriber. When
the right conditions are met, the platform pushes the best match or a personalized offer or ad to the customer.

Compared with many other marketing campaign management systems, our solution more accurately targets
marketing messages and campaigns that drive incremental revenue more quickly.

e  The Profiling Engine supports static as well as ongoing dynamic profiling of subscribers. It fully
supports any real-time or micro segmentation requirements as needed by the business. The Profiling
Engine is a rules-driven flexible aggregator of subscriber baseline and usage data. It has been
designed to handle any data model, including any data representation that may be available within the
carrier’s legacy billing and Customer Relationship Management (“CRM”) environment.

e The Campaign Engine is used to configure and deliver marketing campaigns and offers to
subscribers. It includes a business-friendly dashboard that enables rapid configuration, testing and
launching of new business campaigns. Through the dashboard the business user can target specific
subscribers, define offers and rewards, and create personalized messages per campaign, interaction
and subscriber. The dashboard provides a real-time view on each campaign’s effectiveness and
impact.



e Campaign Modules provide predefined templates for specific types of real-time mobile marketing
tactics, including marketing for data bundles, digital services such as music, video, movies, gaming,
entertainment, and mobile money as well as non-digital services including retail offers.

e Social Media Integration enables carriers to expand their engagement with subscribers beyond
simple network usage and direct channels and can support social marketing campaigns that leverage
the subscribers as a part of the marketing network.

e  App Promotion engages subscribers when they are first configuring new services or when they are
upgrading to mobile devices with new capabilities. It enables carriers to promote the use of their own
mobile applications for subscriber care, and also those of third-party app publishers, opening
possibilities for new revenue streams.

Customer Retention and Loyalty

Our Customer Retention and Loyalty solutions help reduce churn, extend the customer lifecycle and
generate more revenue from existing subscribers by using the latest innovative programs. Strong subscriber loyalty
is created by rewarding subscribers via programs that offer additional carrier services or the services and products of
participating partners.

Brand partnerships are the true differentiators given the commoditization of typical carrier offers in the
market. Some of the examples of digital engagement concepts we have created include the first digital badges
concept in the telecom sector with Orange, the largest and most successful film vouchering programs with Orange,
& Everything Everywhere, innovative Recharge & Instant Win mechanics in prepaid markets, and two of the most
successful loyalty programs in the tough African market. These concepts were designed with specific mechanics that
work within the local market in conjunction with brand partners. They are successful solutions which endure,
because of key ingredients such as simple customer journeys, perceived high value rewards and innovative
engagement mechanics in conjunction with strategic brand partnerships.

The key modules include:

e Loyalty Points and Programs are used to reward mobile subscribers for use of the carrier’s services.
Credit is earned in the forms of status points and bonus points. Gamification can be used to encourage
the collection of rewards by subscribers and comparison with others in their social group. Loyalty
credit is then exchanged for services or discounts from the carrier, or for digital and physical goods
from third party businesses and retail partners.

e Coupon, Voucher and Badges Management covers the whole lifecycle of coupons, vouchers and
badges as a medium for delivering rewards. Our solution manages the interface with partners, the
delivery of coupons to subscribers, redemption for digital or physical goods, and settlement between
carrier and partner.

e  Digital Engagement Engine includes several solution components:

o  Proprietary framework for engagement concept design and partner selection;
o  Flexible business rules to define tiers to earn, burn or transfer credits;
Multi-variable definition to calculate loyalty, including spend, tenure, social advocacy, brand
o  engagement, digital maturity, etc.;
o Intelligent predictive analytics engine and segmentation capability;
Channel agnostic redemption capability with standard partner APIs to connect into Point of Sale
o retail systems and other redemption networks; and,
o  Tier 1 carrier grade data capture and configurable provisioning engine.



Marketing Expert Services

Our Marketing Services team works through a five-stage approach to assist our clients’ marketing
departments in growing their customer base and engaging and retaining their valuable customers:

e  Engage: We design engagement plans that map against specific segments based on ‘propensity to
participate’ and lifetime value indicators.

e Interact: We design the push and real-time trigger-based interactions with customers to attract them
into the program and keep them engaged.

e  Reward: We define a broad range of trigger events and a variety of engagement mechanics (points,
badges, instant wins, vouchers, etc.).

e  Redeem: We work with partners to stitch together a redemption network online and offline, so
customers have highly relevant, branded rewards (a key source of differentiation and program
longevity) from which to choose.

e  Optimise/Learn: We use program data, overlay program results from our global customer base, and
apply an iterative process to reach the right customers with meaningful incentives.

MANAGED SERVICES (EXPERT IT SERVICES)

We deliver our Managed Services both on-site at a carrier’s facilities or remotely. Services range from
operational support of our software solutions, technical services to expand those solutions with new modules and
functionality to support new business value, marketing and customer engagement consultancy that directly drives
marketing campaigns for our customers and helps them achieve their business objectives. The Managed Services
teams also offer their expertise and experience to create the maximum financial impact to the carrier from using our
solutions.

Our experienced IT Services team provides expert consulting services for the customization, integration
and deployment of our solutions. Our services cover all aspects of the project lifecycle, including system
architecture, design, software development and customization, system integration, testing, live deployment and
production support, program and project level management, post-implementation maintenance and domain and
product expertise.

Our teams work closely with customers and integration partners and have established long-term
relationships with operators in the Americas, Europe, the Middle East, Africa and Asia Pacific regions.

PRODUCT DEVELOPMENT

We develop most of our products and services internally in our innovation labs in North Carolina, France,
Romania and India. Internal development allows us to maintain competitive advantages that come from product
differentiation and closer technical control over our products and services. It also allows us to decide which
modifications and enhancements are most important and when they should be implemented. Generally, we also
create product documentation internally. We conduct research to identify specific industry and client business needs
as well as market requirements and we use that information to determine our investment in product development.
We evaluate the market for new products and we leverage our existing product capabilities with enhancements of
existing products. We build investment plans for our principal product areas and we make other investments in tools
and product extensions to accelerate the development, implementation and integration process for customer
solutions.

We continue to invest in our Evolution platform, a combination of software capabilities achieved through
each of our acquisitions. Evolution provides a powerful environment to configure and operate rich Customer
Lifecycle Journeys from acquisition to retention through a variety of engagement models, offer and loyalty
programs. Primarily designed to address integrated mobile digital engagement needs it can accommodate any type
of customer and any type of use case. The platform’s Customer Journey Manager is responsible for profiling
individual engagements to enable better insights and more automation. This approach produces more relevant and
engaging predictions and offers for us to present to customers.



The Evolution platform will provide service providers with unmatched artificial intelligence based on smart
data and operational predictive analytics functions enabling to improve efficiency and to maximize revenues, all the
while reducing time and effort to execute hundreds of micro-segmented engagements and offers. We intend to take
our digital engagement readiness solution for carriers beyond just enabling clients to use their traditional data. The
new platform will move beyond its current SQL engine to using a Kafka-engine-powered big data platform. This
will enable the real-time processing of multiple data-streams for unlimited flexibility and scalability.

Our Evolution platform will be used to operate the most innovative large-scale loyalty programs, as well as
to provide unique mechanics enabling gamification, optimization and personalization across a variety of channels. It
will enable our clients to engage with their customers at all stage of their lifecycle, providing interactive dialogue
and smart recommendations through all available traditional and digital channels. The platform will seamlessly
integrate within the service provider’s IT infrastructure, either on-premise or on a private cloud. It will be operated
or managed as a service depending on the market needs.

SALES AND MARKETING

Our sales force is primarily a field organization structured to focus on specific geographical territories
around the world including North America, Latin America, Europe, Middle East, Africa, the Commonwealth of
Independent States (comprised of Russia and other former Soviet Republics), South Asia and Asia Pacific. Our sales
activities cover direct sales to enterprise customers as well as sales through partners and resellers. Partners include
Ericsson, Gemalto and Idemia who include our products as part of their wider solution offerings and systems
integrators such as IBM, Amdocs and Atos, who license our technology to customers as part of their delivery
engagements. The resellers include regional or country specific companies that manage our customer relationships
in countries where English is not the primary language.

Our solutions and our customers’ infrastructures are complex and require a high degree of consultative
selling which often results in a long sales cycle in excess of twelve months. In addition, our business relies on
incremental revenue from existing customers, which requires regular interaction with customers to discuss
enhancements to our existing solutions as well as the introduction of new features and functionality. The sales team
is also responsible for making proactive proposals to prospects, as well as managing and delivering responses to
competitive tenders. This complex, highly interactive approach, typically results in a long sales cycle, requiring us to
invest a considerable amount of time developing business opportunities without guaranteed sales.

Our marketing organization supports our sales activities by identifying markets for our products and
establishing an awareness of our offerings in those markets through a combination of direct marketing, web
marketing, and participation in shows, conferences, and industry bodies. The marketing organization is responsible
for maintaining our web site and creating electronic and print-based sales collateral to support our sales activities
and lead generation.

COMPETITION

The market for telecommunications OSS products and mobile analytics and advertising is highly
competitive and subject to rapid technological change, changing industry standards, regulatory developments and
consolidation. We face increasing demand for improved product performance, enhanced functionality, rapid
integration capabilities, all in the context of continuing pricing pressure. Our existing and potential competitors
include many large domestic and international companies that often have substantially greater financial,
technological, marketing, distribution and other resources, larger installed customer bases and longer-standing
relationships with telecommunications customers. The market for telecommunications OSS software and services is
extremely large and we currently hold only a small portion of total market share. Nonetheless, we believe our work
in subscriber acquisition and activation and Digital Engagement Customer Value Management, Retention and
Loyalty has resulted in our achieving a measurable and reasonable market share in those areas.

Our principal competitors for subscriber acquisition and activation are vendors such as Nokia, Amdocs and
Huawei, as well as billing vendors and other vendors such as Ericsson, 6D, HP and a few other smaller regional
competitors.



Competitors for Digital Engagement Customer Value Management, Retention and Loyalty, include
specialist vendors such as Pontis (acquired by Amdocs), CRM software from vendors such as Amdocs Limited,
Analytics software from vendors like SAS and a few independent software companies like FlyTxt and Pelatro.

For all of our products, our ability to compete successfully depends on a wide range of factors. First and
foremost is our ability to deliver both marketing services and expert services based on our solutions platform, which
offers a cost-effective way for our customers to benefit from our many years of experience and product investment.
We deliver value by offering competitively priced quality solutions, tailored specifically to our customers’ network
and IT infra-structure. After a customer implements our products, we often receive subsequent orders for
enhancements to add functionality or increase capacity. Complex solutions tailored to customers’ needs are
expensive and time consuming to replace, thus providing us with an incumbent advantage. Furthermore, many of
our customer relationships span five years or more. We believe all of these factors give us a competitive advantage
and can be a barrier to entry for potential competitors.

SIGNIFICANT CUSTOMERS

For the years ended December 31, 2019 and 2018, one significant customer accounted for 11% of revenue
from operations, respectively. This customer is a large telecommunications operator in Europe.

INTELLECTUAL PROPERTY

We rely on a combination of patents, copyright, trademark and trade secret laws, as well as confidentiality
agreements and licensing arrangements, to establish and protect our proprietary rights. We have 7 patents in the U.S.
on elements of our DSA and mobile broadband enablement products and patents pending in other countries on
elements of our DSA and other products.

EMPLOYEES

As of December 31, 2019, we employed 261 people including 14 in the United States, 113 in the United
Kingdom and European Union, 133 in India and 1 in South Africa. Of our worldwide staff, 77% are involved in
product delivery, development, support and professional services, 8% in sales and marketing, and 15% in general
administration. The number and mix of our staff has remained stable, however changes may occur in the coming
year related to changes in the business and our market strategies. We also engage with multiple contractors in
various countries to allow us to service our global clients.

AVAILABLE INFORMATION

You can find out more information about us at www.evolving.com. In addition, we use social media to
communicate to the public. It is possible that the information we post on social media could be deemed to be
material to investors. We encourage investors, the media, and others interested in Evolving Systems to review the
information we post on the social media channels listed on our website. The information on or accessible through
our website or on social media is not incorporated into this Annual Report on Form 10-K. Our Annual Reports on
Form 10-K, our Quarterly Reports on Form 10-Q, and our Current Reports on Form 8-K and any amendments to
those reports are available free of charge on our Internet website as soon as reasonably practicable after we
electronically file or furnish such material with the SEC. Additionally, these reports are available on the SEC’s
website at ww.sec.gov.




ITEM 1A. RISK FACTORS
General Risk Statement

Our operations and financial results are subject to various risks and uncertainties, many of which are driven
by factors we cannot control or predict. An investment in our common stock involves a high degree of risk. The
risks that we have highlighted here represent the material risks known to us, but they are not the only ones that we
face. If any of the risks actually occur, our business, financial condition, results of operations and cash flows could
be negatively affected. You should carefully consider these risks and uncertainties before investing in our securities.

Risks Related to Our Business and Industry
We operate a global business that exposes us to currency, economic, regulatory and tax risks.

Our revenue comes primarily from sales outside the U.S. and our growth strategy is largely focused on
emerging markets. Our success delivering solutions and competing in international markets is subject to our ability
to manage various risks and difficulties, including, but not limited to:

e  our ability to effectively staff, provide technical support and manage operations in multiple countries;
e fluctuations in currency exchange rates;
e timely collection of accounts receivable from customers and resellers located outside of the U.S.;

e  our ability to repatriate cash from foreign locations and manage potential adverse tax consequences in
connection with repatriating funds;

e trade restrictions, political instability, disruptions in financial markets, and deterioration of economic
conditions;

e  compliance with the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act and other anti-bribery
laws and regulations;

e variations and changes in laws applicable to our operations in different jurisdictions, including
enforceability of intellectual property and contract rights; and,

e compliance with export regulations, tariffs and other regulatory barriers.

Approximately 51% of our revenue is transacted in currencies other than the U.S. dollar (e.g. British Pound
Sterling, Swiss Franc and Euro). As a result, when the U.S. dollar strengthens, our revenue, when converted to U.S.
dollars, is reduced. At the same time, approximately 94% of our operating expenses are incurred overseas. The
strengthening dollar, conversely, lowers expenses outside of the U.S. Although this has provided some defense
against currency fluctuations for our bottom-line results, we may not be able to maintain this ratio of revenue to
expense in the future. In addition, we may not be able to repatriate cash without incurring substantial risks involving
floating currency exchange rates, or to recover or apply withholding taxes remitted to foreign governments.

There is additionally considerable uncertainty about the economic and regulatory effects of the United
Kingdom’s exit from the European Union (commonly referred to as “Brexit”), as discussed further in “Our
performance may be adversely affected by economic and political conditions in the United Kingdom where we do
business” below. The UK is one of our largest markets in Europe, but we also presently provide services to UK
customers from EU countries and services to customers in EU countries from the UK. Brexit may result in greater
regulatory complexity surrounding the services we provide to our UK or EU customers and financial results could
be negatively impacted.

Any of the foregoing factors may have a material adverse impact on our business, financial condition and
results of operations. We conduct business globally and, as a result, Evolving Systems, Inc. or one or more of our
subsidiaries file income tax returns in the U.S. federal jurisdiction and various state and foreign jurisdictions.
Throughout the world, in the normal course of business, we are subject to examination by taxing authorities up until,



two years in the U.K. and Europe and four years in India, following the end of the accounting period. As of the date
of this report, two of our income tax returns in India are under review for a hearing for potential refunds and we do
not expect the results of the examination will have a material effect on our financial statements.

We face intense competition for our products and services, which may lead to lower revenue or operating
margins.

Our competitors range in size from diversified global companies with significant research and development
resources to small, specialized firms. Many of the areas in which we compete evolve rapidly with changing and
disruptive technologies, shifting user needs, and frequent introductions of new products and services. Our ability to
remain competitive depends on our success in making innovative products, devices, and services that appeal to
businesses and their customers.

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

Our business is impacted by the length of our sales cycles. Our customers have relatively complex
businesses and the purchase of large communications solutions used for enterprise-wide, mission-critical purposes,
involve significant capital expenditures and lengthy implementation plans. Prospective customers often take a long
period of time to evaluate our products and services and require us to spend substantial time, effort and money
educating them about our solutions. The purchase of the types of products and services we offer typically also
requires coordination and agreement across many departments within a customer’s organization. This process often
results in a lengthy sales cycle, typically ranging between three and twelve months. Mergers and acquisitions of
large communications companies, as well as the formation of new alliances, have also resulted in purchasing delays.
Further lengthening of our sales cycle could hinder growth in our revenue and result in increased cost of sales,
thereby reducing our profitability.

We incurred debt in connection with our acquisitions of Lumata and SSM which could adversely affect
our financial condition and restrict our operating flexibility.

In connection with our acquisition of “Lumata Entities” completed on September 4, 2017, we entered into a
Term Loan Facility Agreement with East West Bank as lender in the amount of $4.7 million (the “Lumata Facility”)
and we used the full amount of the Lumata Facility to fund the acquisition. The Lumata Facility requires us to make
monthly principal payments of approximately $0.1 million, which commenced July 31, 2018, plus interest at the
greater of (a) 3.5% or (b) the variable rate of interest that appears in the Wall Street Journal on a monthly
measurement date, plus in either case 1.5%. The Lumata Facility is secured by substantially all of our assets.

The Lumata Facility includes negative covenants that restrict our ability to, among other things: incur
additional indebtedness; create liens or other encumbrances on assets; make loans, enter into letters of credit,
guarantees, investments and acquisitions; sell or otherwise dispose of assets; cause or permit a change of control;
merge or consolidate with another entity; make negative pledges; enter into affiliate transactions; make cash
distributions to our stockholders in excess of specific limits; and change the nature of our business materially.

On October 4, 2019 we entered into the First Amendment to the Lumata Facility that replaced previous
financial covenants with new covenants requiring a minimum consolidated cash balance of no less than the total
bank debt outstanding and a monthly minimum trailing three month consolidated EBITDA fixed dollar amount
mutually agreed to by the Company and East West Bank in the amendment.

Outstanding amounts under the Lumata Facility may be accelerated by East West Bank upon the
occurrence and continuance of certain events of default, including without limitation: payment defaults; breach of
covenants beyond applicable grace periods; breach of representations and warranties; bankruptcy and insolvency
defaults; and the occurrence of a material adverse effect (as defined). Acceleration is automatic upon the occurrence
of certain bankruptcy and insolvency defaults.
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The Lumata Facility and related obligations, including interest payments, covenants and restrictions, could
have important consequences, including the following:

e  reserving cash in order to satisfy the obligations relating to the Lumata Facility could adversely affect
the amount or timing of investments to grow our business, impairing our ability to invest in and
successfully grow our business;

e the Lumata Facility could limit our ability to obtain additional financing on satisfactory terms to fund
our working capital requirements, capital expenditures, acquisitions, debt obligations and other
general corporate requirements;

e the Lumata Facility may increase our vulnerability to general economic downturns, competition and
industry conditions and we may be unable to take advantage of opportunities that our leverage
prevents us from exploiting, placing us at a disadvantage to our competitors that are less leveraged;
and

e the Lumata Facility impose restrictions on the manner in which we conduct our business, including
restrictions on our ability to pay dividends, incur additional debt and sell assets.

The obligations under the Lumata Facility could have an adverse effect on our business, financial
condition, operating results or cash flows. In addition, our failure to comply with the covenants under the Lumata
Facility could result in an event of default and acceleration of the outstanding balance, which could significantly
harm our business and cause our stock price to decline. The First Amendment included a waiver of any prior non-
compliance from East West Bank; however, we may be unable to obtain similar waivers or amendments in the event
of any future non-compliance.

We recently completed a number of acquisitions in support of our new strategy based on recurring
managed services. Acquisitions present many risks and we cannot guarantee that we will realize the
financial and strategic goals that were contemplated at the time of a transaction.

We have in prior years entered into acquisitions that we believe have accelerated and will continue to
accelerate our pivot to the customer acquisition and customer value management domains. We expect to continue
making acquisitions or entering into strategic alliances as part of our long-term business strategy. We cannot be sure
that these transactions will ultimately enhance our products or strengthen our competitive position. These
transactions involve significant challenges and risks: they may not advance our business strategy, we may not get a
satisfactory return on our investment, we may have difficulty integrating operations, new technologies, products and
employees, and they may distract management and employees from our other businesses. The success of these
transactions will depend in part on our ability to leverage them to enhance our existing products and services or
develop compelling new ones. It may take longer than expected to realize the full benefits from these transactions,
such as increased revenue, enhanced efficiencies, or increased market share, or the benefits may ultimately be
smaller than we expected.

Furthermore, we may fail to identify or assess the magnitude of certain liabilities, shortcomings or other
circumstances prior to acquiring a company or technology, which could result in regulatory exposure, unfavorable
accounting treatment, unexpected increases in taxes due, a loss of anticipated tax benefits or other adverse effects on
our business, operating results or financial condition. In addition, future acquisitions could result in dilutive
issuances of equity securities, impact employee stock options, reduce our cash available for operations and increase
our debt. All of these factors associated with acquisitions could result in unexpected litigation from employees and
stockholders. The occurrence of any of these risks could have a material adverse effect on our business, results of
operations, financial condition or cash flows, particularly in the case of a large acquisition or several concurrent
acquisitions.

Impairments of the carrying value of goodwill or other indefinite-lived intangible assets have negatively
affected our consolidated operating results and could so again in the future.

Goodwill is the excess of acquisition cost of an acquired entity over the fair value of the identifiable net
assets acquired. Goodwill is not amortized but tested for impairment annually or whenever indicators of impairment
exist. These indicators may include an other than temporary decline in our market capitalization that is calculated as
our common stock’s market price multiplied by the number of shares of common stock outstanding, a significant

11



change in the business climate, legal factors, operating performance indicators, competition, sale or disposition of a
significant portion of the business or other factors. Application of the goodwill impairment test requires judgment,
including the identification of reporting units, assignment of assets and liabilities to reporting units, assignment of
goodwill to the reporting unit, and determination of the fair value of the reporting unit. In 2018, the Company
adopted ASU 2017-04, Intangibles — Goodwill and Other (Topic 350), Simplifying the Test for Goodwill
Impairment, which simplifies the subsequent measurement of goodwill by eliminating the second step from the
quantitative goodwill impairment test. Under this guidance, annual or interim goodwill impairment testing will be
performed by comparing the fair value of a reporting unit with its carrying amount. An impairment charge will then
be recognized for the amount by which the carrying amount exceeds the reporting unit’s fair value, not to exceed the
carrying value of goodwill.

Fair value determinations require considerable judgment and are sensitive to changes in underlying
assumptions, estimates and market factors. Estimating the fair value of our business and indefinite-lived intangible
assets requires us to make assumptions and estimates regarding our future plans, as well as industry and economic
conditions. These assumptions and estimates include projected revenues and income growth rates, terminal growth
rates, competitive and consumer trends, market-based discount rates, and other market factors. If current
expectations of future growth rates are not met or market factors outside of our control, such as discount rates,
change significantly, then goodwill or intangible assets might become impaired. For example, we recorded charges
for the impairment of goodwill of $6.7 million and $17.8 million for the years ended December 31, 2019 and 2018,
respectively. As goodwill and intangible assets associated with recently acquired businesses are recorded on the
balance sheet at their estimated acquisition date fair values, those amounts are more susceptible to an impairment
risk if business operating results or macroeconomic conditions deteriorate. Additionally, recently impaired
intangible assets can also be more susceptible to future impairment as they are recorded on the balance sheet at their
recently estimated fair values. Additional impairment of the carrying value of other indefinite-lived intangible assets
in the future could negatively affect our operating results or net worth.

We depend on a limited number of significant customers for a substantial portion of our revenue, and
the loss of one or more of these customers, or a delay in a large order, could adversely affect our
business.

We earn a significant portion of our revenue from a small number of customers in the communications
industry. The loss of any significant customer, delays in delivery or acceptance of any of our products by a
customer, delays in performing services for a customer, or delays in collection of customer receivables could harm
our business and operating results to a greater degree than other companies with a broader customer base.

Customers’ budgetary constraints and internal acceptance reviews may cause potential clients to delay or
forego a purchase, making it difficult for us to forecast the timing and size of our contracts. In addition, our sales
opportunities in any given quarter and year typically include a few high value opportunities. The delay or failure to
close one or more large orders could have a material adverse effect on our results of operations and financial
condition and cause our results to vary significantly from quarter to quarter and year to year.

Our managed services offerings and our cloud strategy, or Software as a Service (“SaaS”), may not be
successful.

We offer some of our products as a managed service or a SaaS implementation and we intend to offer more
of our solutions in this manner in the future. Even as we transition more of our business software-as-a-service
business model and managed services, the license-based proprietary software model generates a substantial portion
of our software revenue. While we believe the demand for managed services and cloud-based solutions is strong,
there are no guarantees that we will be able to compete effectively, generate significant revenues or maintain
profitability. Whether we are successful in providing our solutions as managed services or solutions as cloud
solutions depends on our execution in a number of areas, including continuing to innovate and bring to market
compelling managed services and cloud-based offerings and ensuring that our services meet the reliability
expectations of our customers and maintain the security of customer data. Our managed and cloud-based services
strategies also may fail to achieve success if other companies offering managed services and cloud-based solutions
experience data loss, security breaches or service reliability issues that cause consumers to become less willing to
accept managed services and cloud-based solutions in general.
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Our products are complex and have a lengthy implementation process; unanticipated difficulties or
delays in obtaining customer acceptance could result in higher costs and delayed payments.

Implementing our solutions can be a relatively complex and lengthy process since we typically customize
these solutions for each customer’s unique environment. Often our customers also require rapid deployment of our
software solutions, resulting in pressure on us to meet demanding delivery and implementation schedules. Inability
to meet these demanding schedules, or quality issues resulting from accelerated delivery schedules, may result in
customer dissatisfaction and/or damage our reputation, which could materially harm our business.

The majority of our existing contracts provide for acceptance testing by the customer, which can be a
lengthy process. Unanticipated difficulties or delays in the customer acceptance process could result in higher costs,
delayed payments, and deferral of revenue recognition. In addition, if our software contains defects or we otherwise
fail to satisfy acceptance criteria within prescribed times, the customer may be entitled to liquidated damages, to
cancel its contract and receive a refund of all or a portion of amounts paid or to seek other monetary damages. These
could exceed related contract revenue and result in a future charge to earnings. Any failure or delay in achieving
final acceptance of our software and services could harm our business, financial condition, results of operations and
cash flows.

A pandemic, epidemic, or outbreak of infectious disease such as the current coronavirus (COVID-19)
pandemic could have an adverse effect on our business, operating results or financial condition.

Our business could be adversely impacted by the effects of a pandemic, epidemic, or outbreak of an
infectious disease, such as the recent and ongoing COVID-19 outbreak in various parts of the world in which we
operate, which has now been declared a global pandemic by the World Health Organization. This outbreak could
adversely impact our operations, the operations of our customers and the global economy. Disruptions to our
business could include restrictions on our ability to travel and distribute our products, suspension or government-
mandated shutdown of operations by us or our customers, or the delay of projects in impacted areas. Travel
restrictions or operational problems where we or our customers operate may cause a reduction in the demand for our
services. For example, the governors of both Colorado (where our corporate headquarters is located) and New York
(where several of our executive officers are based) have issued stay-at-home orders which urge residents to work
from home and mandate the closures of businesses that are considered non-essential. Similar orders have been
issued in the United Kingdom and India, where we have subsidiaries and significant numbers of employees. Any of
these events could negatively impact our business, operating results or financial condition.

The COVID-19 Pandemic is having an adverse effect on our business.

The ongoing COVID-19 pandemic crisis has already caused several instances where meetings and other
interactions relevant to our business progress have been postponed or delayed. Our customers are wireless carriers
who have, in many instances, begun adopting policies that limit the accessibility of their campuses to external
personnel. In addition, government-mandated stay-at-home orders have recently been issued in many of the
jurisdictions where we or our customers do business, which will prevent us from conducting in-person meetings
with customers while those orders are in effect. Although most of these government mandates are effective for
limited periods of time, they may be extended indefinitely depending on ongoing developments related to COVID-
19. At the time of this filing, this sporadic lack of access has resulted in only slight delays that are not quantitatively
detrimental to operating results, but as the situation and its response continue, this could change. If this current
situation continues or extends, because of either our customers’ policies and practices or government-mandated stay-
at-home orders, restrictions on travel or gatherings of people, our results will be negatively impacted. In addition,
the financial covenants under our debt facilities are related to cash balances and trailing three month operational
results which may be adversely affected by project delays related to customer interactions being postponed or our
customer’s ability to make timely payments.

We face risks associated with doing business through local partners.

In some countries, because of local customs and regulations or for language reasons, we do business
through local partners who resell our products and services, with or without value-added services. This can cause
delays in closing contracts because of the increased complexity of having another party involved in negotiations. In
addition, where the local partner provides additional software, hardware and/or services to the end-user, our
products and services may only be a small portion of the total solution. As a result, conditions surrounding
acceptance and payments owed to us may be impacted by factors that are out of our control. Resellers may also
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delay paying us even when they have been paid by the end-user. We have in the past experienced delays in closing
contracts through partners and collecting from resellers and this situation may arise again in the future, negatively
impacting our cash flows. Doing business through local partners may also increase our risks under anti-bribery
regulations, as discussed further in “Our international operations subject us to potential liability under anti-
corruption laws and regulations” below.

The success of our business depends on continued growth in the wireless services industry and demand
for connected devices, and other usage of mobile data.

Our primary market, wireless telecommunications, is fairly mature and saturated, which may result in lower
budgets and margins for our solutions and services. The future success of our business depends upon continued new
subscriber growth, consumer adoption of new types of connected devices like IoT and consequently mobile operator
demand for next generation software solutions and services. If there is a slowdown in subscriber growth in the
wireless services industry or the demand for connected devices and usage of mobile data were to stabilize or decline,
our business and results of operations may be adversely affected.

The success of our business also depends on our ability to renew our support and managed services
offerings. The quality of our support and managed services offerings is important to our customers. If
we fail to meet our service level obligations under our agreements, we could incur penalties and could
lose customers.

Providing a high level of support for our solutions is critical to our business. Our customers expect us to
resolve issues relating to the use of our solutions and if we are unable to meet or exceed the expectations of our
customers, we could experience loss of customers and difficulty attracting new customers. In addition, we have
service level agreements with many of our customers under which we guarantee specified levels of service
availability and service credits for failing to achieve our agreed service levels, which could result in higher than
expected costs, decreased revenues and decreased operating margins. Any of the above results would likely have a
material adverse impact on our business, revenue, results of operations, financial condition and reputation.

Compliance with changing European privacy laws could require us to incur significant costs and failure
to comply could give rise to liabilities. Disclosure and misuse of personal data could result in liability
and harm our reputation.

During the course of providing our products and services we may collect names, addresses, telephone
numbers and other personally identifiable information, or “PII”. This may subject us to complex regulatory
requirements related to data collection and risks of improper use or disclosure. In addition, we have offices and
clients in the EU where new more stringent regulations, known as the General Data Protection Regulation or
“GDPR,” took effect in May 2018. The GDPR imposes significant new obligations and compliance with these
obligations depends in part on how particular regulators apply and interpret them. If we fail to comply with the
GDPR, or if regulators assert we have failed to comply with the GDPR, it may lead to regulatory enforcement
actions, which can result in monetary penalties of up to 4% of worldwide revenue, private lawsuits, or reputational
damage.

We strive to limit the amount of PII we collect and/or store and we have implemented steps designed to
protect against unauthorized access to such information but because of the inherent risks and complexities involved
in protecting this information, particularly if we store such information in a cloud implementation Despite our
efforts to improve our security controls, it is possible our security controls over personal data, our training of
employees and vendors on data security, and other practices we follow may not prevent the improper disclosure of
customer or user data we store and manage. In addition, third party vendors that we engage to perform services for
us may unintentionally release PII or otherwise fail to comply with applicable laws and regulations. We may also
experience hesitancy, reluctance or refusal by European or multi-national customers to continue to use our services
due to the potential risk exposure that these customers might face as a result of the current data protection
obligations imposed on them by certain data protection authorities. These customers may require us to accept
increased liability, decide not to do business with us or may require that their personal data remains in certain
locations. We will incur additional costs if we are required to implement special operational processes and store data
in jurisdictions not of our choosing. Any failure by us to comply with laws and regulations regulating privacy, data
security, or consumer protection could result in damage claims from our customers, lost or restricted business,
actions or fines brought against us or levied by governmental entities or others and could adversely affect our
business and harm our reputation.
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Cyberattacks and security vulnerabilities could lead to reduced revenue, increased costs, liability claims,
or harm to our competitive position.

The security of our products and services is important in our customers’ decisions to purchase or use our
products or services. Increased sophistication and activities of perpetrators of cyberattacks have resulted in an
increase in information security risks in recent years. Hackers develop and deploy viruses, worms, and other
malicious software programs that attack products and services and gain access to networks and data centers. A
substantial portion of our software development and customer support is provided from our India facility, which
may be subject to increased risk of cyberattacks, power loss, telecommunications failure, terrorist attacks and similar
events. If we were to experience difficulties maintaining existing systems or implementing new systems, we could
incur significant losses due to disruptions in our operations. Additionally, these systems contain valuable proprietary
and confidential information and may contain personal data of our customers’ subscribers. A security breach could
result in disruptions of our internal systems and business applications, impairment of our ability to provide services
to our customers, product development delays, harm to our competitive position from the compromise of
confidential business information, or subject us to liability under laws that protect personal data. Although we
believe that we have robust information security procedures and other safeguards in place, many of our services do
not have fully redundant systems or a formal business continuity or disaster recovery plan, and we may not have
adequate business interruption insurance to compensate us for losses that occur from a system outage. As cyber
threats continue to evolve, we may be required to expend additional resources to continue to enhance our
information security measures and/or to investigate and remediate any information security vulnerabilities. Any of
these consequences would adversely affect our revenue and margins.

System security risks, data protection breaches, cyberattacks and systems integration issues could disrupt
our internal operations or IT services provided to customers, and any such disruption could reduce our
revenue, increase our expenses, damage our reputation and adversely affect our stock price.

As a technology services business, we are exposed to attacks from criminals, nation state actors and activist
hackers (collectively, “malicious parties”) who may be able to circumvent or bypass our cyber security measures
and misappropriate, maliciously alter or destroy our confidential information or that of third parties, create system
disruptions or cause shutdowns. Malicious parties also may be able to develop and deploy viruses, worms,
ransomware and other malicious software programs that attack our products or otherwise exploit any security
vulnerabilities of our products. Threats to our own IT infrastructure can also affect our customers. Customers using
our cloud-based services rely on the security of our infrastructure, including hardware and other elements provided
by third parties, to ensure the reliability of our services and the protection of their data. Sophisticated hardware and
operating system software and applications that we procure from third parties may contain defects in design or
manufacture, including flaws that could unexpectedly interfere with the operation of the system. The costs to us to
eliminate or alleviate cyber or other security problems, including bugs, viruses, worms, malicious software programs
and other security vulnerabilities, could be significant and could reduce our operating margins. Our efforts to
address these problems may not be successful and could result in interruptions, delays, cessation of service and loss
of existing or potential customers that may impede our sales, manufacturing, distribution or other critical functions.

We manage and store various proprietary information and sensitive or confidential data relating to our
business. In addition, our business may process, store and transmit data relevant to our clients, including
commercially sensitive and personally identifiable information, including the personal information of European
citizens covered by the GDPR. Breaches of our cyber or physical security measures or the accidental loss,
inadvertent disclosure or unapproved dissemination of proprietary information or sensitive or confidential data about
us, our clients or their customers, including the potential loss or disclosure of such information or data, could expose
us, our customer or the individuals affected to a risk of loss or misuse of this information, result in litigation and
potential liability for us, damage our brand and reputation or otherwise harm our business. We also could lose
existing or potential customers or incur significant expenses in connection with our customers’ system failures or
any actual or perceived security vulnerabilities in our products and services. In addition, the cost and operational
consequences of implementing further data protection measures could be significant.

Portions of our IT infrastructure also may experience interruptions, delays or cessations of service or
produce errors in connection with systems integration or migration work that takes place from time to time. We may
not be successful in implementing new systems and transitioning data, which could cause business disruptions and
be more expensive, time-consuming, disruptive and resource intensive. Such disruptions could adversely impact our
ability to fulfill orders and respond to customer requests and interrupt other processes. Delayed sales, lower margins

15



or lost customers resulting from these disruptions could reduce our revenue, increase our expenses, damage our
reputation and adversely affect our stock price.

We are a relatively small company with a limited number of products and staff. Sales fluctuations and
employee turnover may adversely affect our business.

We are a relatively small company. Consequently, compared to larger companies, sales fluctuations have a
greater impact on our revenue and profitability on a quarter-to-quarter and year-to-year basis and a delayed contract
could cause our operating results to vary significantly from quarter to quarter and year-to-year. In addition, as a
small company we have limited staff and are heavily reliant on certain key personnel to operate our business. If a
key employee were to leave the company, it could have a material impact on our business and results of operations
as we might not have sufficient depth in our staffing to fill the role that was previously being performed. A delay in
filling the vacated position could put a strain on existing personnel or result in a failure to satisfy our contractual
obligations or to effectively implement our internal controls, and materially harm our business.

Because our quarterly and annual operating results are difficult to predict and may fluctuate, the market
price for our stock may be volatile.

Our operating results have fluctuated significantly in the past and may continue to fluctuate significantly in
the future from quarter-to-quarter and year-to-year. These quarterly and annual fluctuations may result from a

number of factors, including:

e the size of new contracts, rate of progress under our contracts and when we are able to recognize the
related revenue;

e foreign exchange fluctuations;

e budgeting cycles of our customers;

e changes in the terms and rates related to the renewal of support agreements;

e the mix of products and services sold;

e the timing of delivery of software and hardware by third parties;

e level and timing of operating expenses and capital investments;

e impairment in the value of our long-lived assets;

e changes in our strategy; and,

e general economic conditions.

As a result, quarter-to-quarter and year-to-year comparisons of operating results are not necessarily
meaningful, nor do they indicate what our future performance will be. Furthermore, we base our operating expenses
and capital investment budgets on expected sales and revenue and many of our expenses, such as lease expenses,
expenses associated with our debt and personnel costs, are relatively fixed in the short term. Variations in the rate
and timing of conversion of our sales prospects into actual revenue could cause us to plan or budget inaccurately and
we may be unable to adjust spending quickly enough to compensate for an unexpected shortfall in revenue. Any

significant shortfall in anticipated levels of demand for our products and services could adversely affect our
business, financial condition, results of operations and cash flows and the market price of our common stock.
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The markets for our service activation and number management products are mature and the markets
for our next generation loyalty and customer lifecycle management software and services are evolving.
The industry in which we compete is subject to rapid technological change and if we do not adapt to
rapid technological change, we could lose customers or market share.

Our industry is characterized by rapid technological change, evolving industry standards, changes in carrier
requirements and preferences and frequent new service offerings. The introduction of products that incorporate new
technologies and the emergence of new industry standards can make existing products obsolete and unmarketable.
To compete successfully, we must continue to design, develop and sell new products and enhancements to existing
products that provide higher levels of performance and reliability, take advantage of technological advancements
and changes in industry standards and respond to new customer requirements. Developing new products and
services is complex and time-consuming and investment in new technologies is speculative. It can require long
development and testing periods. Significant delays in new releases or significant problems in creating new products
or services could adversely affect our revenue. If customers do not perceive our latest offerings as providing
significant new functionality or other value, they may reduce their purchases of new offerings or upgrades,
unfavorably affecting revenue. We may not achieve significant revenue from new products and services for several
years, if at all. New products and services may not be profitable, and even if they are profitable, operating margins
for some new products and businesses will not be as high as the margins we have experienced historically.

If we are unable to properly supervise our software development staff in India, or if political or other
uncertainties interfere, we may be unable to satisfactorily perform our customer contracts.

In 2004, we formed Evolving Systems India, a wholly owned subsidiary of Evolving Systems, Inc. and as a
result of our 2015 acquisition of SSM, we acquired two additional Indian subsidiaries which have now been merged
into Evolving Systems India. We have experienced a high level of turnover with our Indian development staff as a
result of strong competition for technology-based personnel in India. In addition, salary levels in India are steadily
increasing, reducing the competitive advantages associated with offshore labor. If we are unable to effectively
manage our India-based development staff and/or we continue to experience high levels of staff turnover, we may
fail to provide quality software in a timely fashion. Furthermore, political changes and uncertainties in India could
negatively impact the business climate there. As a result, we may be unable to satisfactorily perform under our
contracts and our business, financial condition and results of operations could be materially harmed.

Changes or challenges to the regulations of the communication industry could hurt the market for our
products and services.

Our customers may require, or we may find it necessary or advisable, to modify our products or services to
address actual or anticipated changes in regulations affecting our customers. This could increase our costs, delay
adoption of our products and increase our sales cycle, which could materially harm our business, financial condition,
results of operations, and cash flows. We are also subject to numerous regulatory requirements of foreign
jurisdictions, which are often complex and changing. Any failure to comply with such regulations could, likewise,
materially harm our business, financial condition, results of operations and cash flows.

Consolidation in the communications industry may impact our financial performance.

The global communications industry has experienced and continues to experience significant consolidation.
These consolidations have caused us to lose customers and may result in fewer potential customers. In addition,
combining companies often re-evaluate their solutions and their capital expenditures, choosing to consolidate with
one solution; there is no guarantee our solution will be selected in this process. As our customers become larger,
they generally have longer sales cycles and stronger purchasing power, which can result in delays in securing
contracts and pressure to reduce our prices. All of these factors can have a negative impact on our financial
performance, particularly in any fiscal quarter.
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Many of our products and services are sold on a fixed-price basis. If we incur budget overruns this may
reduce our profitability.

A large portion of our revenue currently is, and historically has been, derived from fixed-price contracts
and we expect this will continue. These contracts specify certain obligations and deliverables we must meet
regardless of the actual costs we incur. Projects done on a fixed-price basis are subject to budget overruns. On
occasion, we have experienced budget overruns, resulting in lower than anticipated margins. We may incur similar
budget overruns in the future, including overruns that result in losses on these contracts. If we incur budget overruns,
our margins may be harmed, thereby affecting our overall profitability.

The communications industry is highly competitive and if our products do not satisfy customer demand
for performance or price, our customers could purchase products and services from our competitors.

Our primary markets are intensely competitive, and we face continuous demand to release new products,
new features and product enhancements, to improve product performance and to reduce prices. Our competitors
include many large domestic and international companies who have substantially greater resources, larger installed
customer bases and longer-standing relationships with customers. In addition, some companies who would not
typically compete with us, such as network equipment manufacturers, offer next generation solutions that address
some of the benefits provided by our solutions.

Our customers are not precluded from competing with us and also may offer competitive products or
services. Many telecommunications companies have large internal development organizations, which develop
software solutions and provide services similar to the products and services we provide.

We believe that our ability to compete successfully depends on numerous factors, including the quality and
price of our products and services compared to those of our competitors, the emergence of new industry standards
and technical innovations and our ability to respond to those changes. Some of these factors are within our control,
and others are not. A variety of potential actions by our competitors, including price reductions or increased
marketing and promotion, accelerated introduction of new or enhanced products, or cooperative relationships among
competitors and their strategic partners, could negatively impact the sale of our products and services. We may have
to reduce the prices we charge for our products and services, resulting in lower revenue and operating margins. We
may not be able to compete successfully or to properly identify and address the demands of new markets. This is
particularly true in new markets where standards are not yet established. Our failure to adapt to emerging market
demands, respond to regulatory and technological changes or compete successfully with existing and new
competitors would materially harm our business, financial condition, results of operations and cash flows.

Our business depends largely on our ability to attract and retain talented employees.

Attracting and retaining talented employees is key to our success. The market for skilled workers in our
industry is very competitive. We may not be able to retain personnel or to hire additional personnel on a timely
basis, if at all. Because of the complexity of our software solutions, a significant time lag exists between the hiring
date of technical and sales personnel and the time when they become fully productive. We have at times experienced
high employee turnover and difficulty in recruiting and retaining technical personnel. Our failure to retain personnel
or to hire qualified personnel on a timely basis could adversely affect our business by impacting our ability to
develop new products, to complete our projects and secure new contracts.

Our solutions are complex and may have errors that are not detected until deployment. Resolving
warranty and product liability claims could be expensive and could negatively affect our reputation and
profitability.

The provisions of our agreements with customers are designed to limit our exposure to potential liability
for damages arising out of the use of, or defects in, our products. We cannot guarantee that these limitations will be
effective. Although we carry errors and omissions insurance, to the extent that any successful product liability claim
is not covered by our errors and omissions insurance or exceeds the coverage under our policy, we may be required
to incur legal fees and pay for a claim. This could be expensive, particularly since our software solutions may be
used in critical business applications. On occasion, we also engage subcontractors to provide deliverables under
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customer contracts; we could be required to indemnify customers for work performed by our subcontractors. We
may not be able to recover these damages from a subcontractor. Defending against a product liability claim,
regardless of its merits, could be expensive and require the time and attention of key management personnel, either
of which could materially harm our business, financial condition and results of operations. In addition, our business
reputation could be harmed by product liability claims, regardless of their merit or the eventual outcome of these
claims.

Our periodic workforce restructurings can be disruptive.

We have in the past restructured our workforce in response to management changes, acquisitions, product
changes, performance issues or other considerations. These types of restructurings have resulted in increased
restructuring costs and temporary reduced productivity while our staff adjusted to new roles and responsibilities. We
may choose to implement additional restructuring in the future. There is no certainty that we will achieve the
expected cost savings or other benefits of these restructurings or do so within the expected timeframe. As a result,
our business revenues and other results of operations could be negatively affected.

Our measures to protect our intellectual property may not be adequate.

Our success and ability to compete are dependent to a significant degree on our proprietary technology.
Protecting our global intellectual property rights is difficult. We rely on a combination of patent, copyright,
trademark and trade secret laws, as well as confidentiality agreements and licensing arrangements, to establish and
protect our proprietary rights. We have 7 patents in the U.S. on elements of our DSA and mobile broadband
enablement products and patents pending in other countries on elements of our DSA and Intelligent M2M
Controller™ (“IMC”) products. In addition, we have registered or filed for registration of certain of our trademarks.
Our patent portfolio is relatively small and given the cost of obtaining additional patent protection, we may choose
not to patent certain inventions that later become important. There is also the possibility that our means of protecting
our proprietary rights may not be adequate; a third party may copy or otherwise obtain and use our products or
technology without authorization or may develop similar technology independently or design around our patents. In
addition, the laws of some foreign countries may not adequately protect our proprietary rights.

Source code, the detailed program commands for our software programs, is critical to our business. While
we take steps to limit access to our source code and to protect it as a trade secret, we may not be able to protect our
source code from copying if there is an unauthorized disclosure. Trade secret protection for that source code could
be jeopardized, making it easier for third parties to develop competing products.

If our intellectual property protection proves inadequate, we may lose our competitive advantage and our
future financial results may suffer.

Third parties may claim we are infringing their intellectual property rights, or that we have not complied
with their license requirements and we may incur significant expenses in resolving these claims.

It is possible that our business activities may infringe upon the proprietary rights of others, or that other
parties may assert infringement claims against us. Those claims may involve patent holding companies or other
adverse patent owners who have no relevant product revenue of their own, and against whom our own patents may
provide little or no deterrence. We could incur substantial costs in defending against any infringement claim and we
could be required to develop non-infringing technology, obtain licenses, or cease selling the applications that contain
the infringing intellectual property. Adverse publicity related to any intellectual property litigation also could harm
the sale of our products and damage our competitive position.

Certain software we develop, or use, may include so called “open source” software made available under a
license which may impose obligations on us in the event we distribute derivative works based on the open source
software. Certain licenses impose obligations that could require us to make source code for a derivative work
available to the public or license the derivative work under a particular type of open source software license, rather
than the license terms we customarily use to protect our software.

There is little or no legal precedent for interpreting the terms of certain of these open source licenses,
including the terms addressing the extent to which software incorporating open source software may be considered a
derivative work subject to these licenses. We believe we have complied with our obligations under the various
applicable open source licenses. However, if the owner of any open source software were to successfully establish
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that we had not complied with the terms of an open source license for a particular product that includes such open
source software, we may be forced to release the source code for that derivative work to the public or cease
distribution of that work.

Our performance may be adversely affected by economic and political conditions in the United Kingdom
where we do business.

Our performance has been in the past and may continue in the future to be impacted by economic and
political conditions in the United Kingdom where we do business and have operations. Economic and financial
uncertainties in our international markets, including uncertainties surrounding the United Kingdom's withdrawal
from the European Union (commonly referred to as “Brexit”) and changes to major international trade
arrangements, could negatively impact our operations and sales. The UK is one of our largest markets in Europe, but
we also presently provide services to UK customers from EU countries and services to customers in EU countries
from the UK. Brexit may result in greater regulatory complexity surrounding the services we provide to our UK or
EU customers and financial results could be negatively impacted. .

Disruptions from terrorist activities, geopolitical conditions or military actions may disrupt our business.

The continued threat of terrorism and acts of war may cause significant disruption to commerce throughout
the world. Abrupt political changes and armed conflict pose a risk of economic disruption in affected countries,
which may increase our operating costs and add uncertainty to the timing and budget for technology investment
decisions by our customers. Our business and results of operations could be materially and adversely affected to the
extent that such disruptions result in delays or cancellations of customer orders, delays in collecting cash, a general
decrease in corporate spending on information technology, or our inability to effectively market, manufacture or
ship our products. We are unable to predict whether war, political unrest and the threat of terrorism will result in any
long-term commercial disruptions or if such activities will have any long-term material adverse effect on our
business, results of operations, financial condition or cash flows.

Our international operations subject us to potential liability under anti-corruption laws and regulations.

Our international business operations are subject to the Foreign Corrupt Practices Act (“FCPA”), which
generally prohibits U.S. companies and their intermediaries from paying or offering anything of value to foreign
government officials for the purpose of obtaining or keeping business, or otherwise receiving discretionary favorable
treatment of any kind. To the extent we do business through Evolving Systems UK, we are also subject to the U.K.
Bribery Act of 2010. In addition, many countries in which we do business have their own anti-bribery rules and
regulations. Under these regulations, we may be held liable for actions taken by our local partners and agents, even
if such parties act without our knowledge. Any determination that we have violated the FCPA or the Bribery Act of
2010 (whether directly or through acts of others, intentionally or through inadvertence) or other anti-bribery
legislation could result in sanctions that could have a material adverse effect on our business. While we have
procedures and controls in place to monitor compliance, situations outside of our control may arise that could put us
in violation of anti-bribery legislation inadvertently and thus negatively impact our business.

In order to operate internationally and comply with local government regulations and customer
requirements, we maintain bank accounts at non-U.S. banks located in Asian and African countries and
in local currencies. Certain countries such as India and Nigeria require that we pay withholding taxes
should we transfer our cash from a non-U.S. bank account to our U.S. bank accounts.

As of December 31, 2019, of our $3.1 million cash balance, $0.3 million is on deposit in the U.S., the U.S.
dollar equivalents of $1.1 million is on deposit in the U.K. and Europe, $1.1 million is on deposit in India, $0.4
million is on deposit in Nigeria and $0.2 million is on deposit in South Africa. Should we choose to transfer cash out
of our bank accounts in India and Nigeria, we may be required to pay the local tax authorities a withholding tax
ranging from 10% to 20% of the amount transferred. Local regulations may take longer to execute than transfers
from our U.S., U.K. and European bank accounts and the withholding tax we pay may not be refundable. The longer
execution times and the withholding taxes means we may be subject to delays in executing our operations and our
available cash is reduced by the withholding taxes.
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As a result of operating as a smaller public company, our management is required to devote a
substantial amount of time to comply with regulatory matters; our relatively small staff can make
compliance challenging.

Because our common stock is publicly traded, we are subject to certain rules and regulations of federal,
state and financial market exchange entities charged with the protection of investors and the oversight of companies
whose securities are publicly traded. These entities, including the Public Company Accounting Oversight Board, the
SEC and NASDAQ, have issued requirements and regulations and continue to adopt additional regulations and
requirements in response to laws enacted by Congress. Establishment of effective internal controls is further
complicated because we are a relatively small company with global operations, and multiple locations and IT
systems. Our management and other personnel have and will continue to devote a substantial amount of time to
these compliance initiatives.

Our stock price could become more volatile and your investment could lose value.

All of the factors discussed in this section, as well as general economic and market conditions unrelated to
the performance of our company or industry, could affect our stock price. In particular, stock markets have
experienced extreme volatility in the first quarter of 2020 due to the ongoing COVID-19 pandemic and investor
concerns and uncertainty related to the impact of the pandemic on the economies of countries worldwide. A
significant drop in our stock price could also expose us to the risk of securities class actions lawsuits, which could
result in substantial costs and divert management’s attention and resources, which could adversely affect our
business.

The input method of accounting used for most of our projects can result in overstated or understated
profits or losses.

Our services and managed services revenue under fixed-price services contracts is accounted for using the
input method of accounting. Under this method, we recognize revenue and profits for each fixed-price service
project-based efforts or inputs toward satisfying a performance obligation, which is a promise in a contract to
transfer a distinct service to the customer. The input method requires us to estimate the total transaction price
allocated based on each distinct performance obligation of a contract. Our failure to accurately estimate these often-
subjective factors could result in overstated or understated revenue, profits or losses.

Changes in, or interpretations of, accounting principles or tax rules and regulations, could adversely
affect our results of operations.

We prepare our consolidated financial statements in conformity with U.S. generally accepted accounting
principles (“US GAAP?”). It is possible that future requirements could change our current application of US GAAP,
resulting in a material adverse impact on our financial positions or results of operations. In addition, our future
effective tax rates could be unfavorably affected by changes in tax laws or the interpretation of tax laws or by
changes in the valuation of our deferred tax assets and liabilities. We regularly assess our implementation of
applicable accounting principles and the adequacy of our provision for income taxes, but we are a relatively small
company and our business is complex; the final determination of any tax authority, upon examination of our income
tax returns, could have an adverse effect on our operating results and financial position.

Sales of large blocks of our stock may result in the reduction in the market price of our stock and make
it more difficult to raise funds in the future.

If our stockholders sell substantial amounts of our common stock in the public market, the market price of
our common stock could fall. The perception among investors that such sales will occur could also produce this
effect. We currently have several stockholders who own large percentages of our stock. To the extent we continue to
have one or more stockholders who own a large percentage of our stock and those stockholders chose to liquidate
their holdings, it may have a dramatic impact on the market price of our stock. These factors also could make it
more difficult to raise funds through future offerings of common stock.
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Certain provisions of our charter documents, employment arrangements and Delaware law may
discourage, delay or prevent an acquisition of us, even if an acquisition would be beneficial to our
stockholders, and may prevent attempts by our stockholders to replace or remove our current
management.

Provisions of our amended and restated certificate of incorporation and bylaws, as well as provisions of
Delaware law, could make it difficult for a third party to acquire us, even if doing so would benefit our stockholders.
In addition, these provisions, which make it more difficult for stockholders to replace members of our board of
directors, may frustrate or prevent attempts by our stockholders to replace or remove our current management
because our board of directors is responsible for appointing the members of our management team. These provisions
include the following:

e our stockholders cannot take action by written consent;

e we have advance notice requirements for nominations for election to the Board of Directors or for
proposing matters that can be acted upon at stockholder meetings;

e our stockholders can only remove directors without cause by supermajority vote; and

e our stockholders can only amend our bylaws or certain Board of Directors-related provisions of our
amended and restated certificate of incorporation by a supermajority vote.

In addition, we are subject to the anti-takeover provisions of Section 203 of Delaware General Corporation
Law, which prohibit us from engaging in a “business combination” with an “interested stockholder” for a period of
three years after the date of the transaction in which the person became an interested stockholder, unless the business
combination is approved in the prescribed manner. The application of Section 203 and certain provisions of our
restated certificate of incorporation may have the effect of delaying or preventing changes in control of our
management, which could adversely affect the market price of our common stock by discouraging or preventing
takeover attempts that might result in the payment of a premium price to our stockholders.

Certain of our named executive officers have entered into agreements with us that contain a change in
control provision. These agreements generally provide for acceleration on vesting of stock awards. The acceleration
of vesting of stock awards upon a change in control may be viewed as an anti-takeover measure and may have the
effect of discouraging a merger proposal, tender offer or other attempt to gain control of us.

Our Stock Incentive Plans provide for acceleration of vesting of stock awards under certain changes in
control. As noted above, the acceleration on vesting of stock awards upon a change in control may be viewed as an
anti-takeover measure.

All of the above factors could adversely affect the market price of our common stock by discouraging or
preventing takeover attempts that might result in the payment of a premium price to our stockholders.

We suspended our dividends in 2016 and we may not pay dividends in the future.

In June 2016, our Board of Directors suspended our quarterly dividends. Any decision to pay dividends in
the future and the amount of any dividend we may declare will depend on general business conditions, the impact of
such payment on our financial condition and other factors our Board of Directors may consider to be relevant. In
addition, our Lumata Facility limits our ability to pay dividends by establishing a maximum amount that can be paid
per quarter and prohibiting payment of dividends when an event of default has occurred. If we elect to pay future
dividends, this could reduce our cash reserves to levels that may be inadequate to fund expansions to our business
plan or unanticipated contingent liabilities.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

We lease office space at various locations which are shown below.

Square Lease

Location Footage Expiration

Englewood, Colorado..........cceevieviirienieiieie e 400 month-to-month
NeWw YOork, NEW YOIK ....ooooiiiiioiiiiiiiieeeeeceeeeeee e 391 01/31/20
Durham, North Carolina.............cooeeuveiiiiiiiiiiieeeeeeeecieeeee e 1453 08/31/20
London, England............cocoeciiiiiiieiiieieeie e 376 09/30/20
Bangalore, INdia ..........cceoveeviieiiiiieiesieeieeeeeeete e 12429 08/18/23
KOIKAta, TNAIA ...eeoieiiiiieiiee e 5638 07/31/20
Delhi, India....cc.coiiiiieiiieiee e 322 03/09/20
Johannesburg, South Africa ........ccoovevvieiiniieiieeeeeeeeee e, 130 09/30/20
Kuala Lumpur, Malaysia..........cccocvevvieeienieneenieereeienieesieesesnesnens 1042 07/14/20
MeXiCO City, MEXICO...cuieruieeiariereeireerieieereesseeseseesenesseenseenseenes 89 02/29/20
Grenoble, FTance .........cccvveovvvieeeieee e 3767 03/21/21
Cluj-Napoca, ROmania.........ccocceevieviirienieniieieeieseeeeie e 7793 12/31/22
Madrid, SPain......ccveiieiiee e 215 month-to-month

We believe that our facilities are adequate for our current and near-term needs, and that we will be able to
locate additional facilities as needed.

ITEM 3. LEGAL PROCEEDINGS

From time to time, we are involved in various legal matters arising in the normal course of business. We
also receive letters from former employees claiming that upon exiting their final compensation was not properly
calculated. One such complaint from the Company’s former Chief Executive Officer has been lodged, claiming he
was not properly compensated upon termination along with additional allegations. The Company has engaged legal
counsel through our insurance carrier and intends to defend rigorously. The ultimate outcome of this matter is not
estimable or determinable at this time.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock is traded on the Nasdaq Capital Market under the symbol “EVOL.”
As of March 26, 2020, there were approximately 74 holders of record of our common stock.

Dividends

Our Lumata Facility limits our ability to pay dividends by establishing a maximum amount that can be paid
per quarter and prohibiting payment of dividends when an event of default has occurred. Payment of future
dividends can also affect our business as this could reduce our cash reserves to levels that may be inadequate to fund
expansions to our business plan or unanticipated contingent liabilities. Any decision to declare dividends in the
future and the amount of any dividend we may declare will depend on general business conditions, the impact of
such payment on our financial condition and other factors our Board of Directors may consider to be relevant.

ITEM 6. SELECTED FINANCIAL DATA

Not applicable.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

FORWARD-LOOKING STATEMENTS

This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains
forward-looking statements that have been made pursuant to the provisions of the Private Securities Litigation
Reform Act of 1995. These forward-looking statements are based on current expectations, estimates, and projections
about Evolving Systems’ industry, management’s beliefs, and certain assumptions made by management. Forward-
looking statements include our expectations regarding product, services, and customer support revenue; our
expectations associated with Evolving Systems India, Evolving Systems U.K., Evolving Systems NC Evolving
Systems BLS LTD, Lumata UK LTD, Lumata France SAS, Lumata Deutschland GmbH, and Lumata Spain SL and
short- and long-term cash needs. In some cases, words such as “anticipates”, “expects”, “intends”, “plans”,

“believes” or “estimates” and variations of these words and similar expressions are intended to identify forward-
looking statements. The following discussion should be read in conjunction with, and is qualified in its entirety by,
the consolidated financial statements and the notes thereto included elsewhere in this Annual Report on Form 10-K.
Our actual results could differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including those set forth in this section and in “Item 14 - Risk Factors.”

OVERVIEW

Evolving Systems, Inc. is a provider of real-time digital engagement solutions and services to the wireless
carrier and consumer financial services markets. We operate a managed services business model through which we
maintain long-standing relationships with many of the largest wireless companies worldwide. We have acquired
multiple companies in the past few years to expand our offerings. The Company’s portfolio includes market-leading
solutions and services for real-time analytics, customer acquisition and activation, customer value management and
loyalty for the telecom industry promoting partnerships into retail and financial services. The Company has moved
from selling technology to offering business solutions. The value proposition likewise has moved away from cost
savings to a focus on revenue increases for the carrier and our business model has moved from classic capital
expenditure license and services to operating expense models based on managed services.

RECENT DEVELOPMENTS

In 2019, we released Evolution, the new platform that supersedes and provides an upgrade path to the
former loyalty and CVM platforms from both Evolving and its acquired companies — BLS, Lumata and SSM.
Evolution was built by combining, integrating, and improving upon the best components and features of those
previous platforms. We believe that Evolution provides a unique capability, and we expect to continue our focus on
selling and promoting this significant new product. Our experienced team and the new technology provide
actionable insights and relevant offers based on customer data, all of which greatly complements our software
portfolio and 25 years of expertise in customer acquisition, activation and retention. Enhancements to our
technology further expands our managed services platform for delivering on-tap strategic and tactical solutions.

We reported a net loss of $9.7 million and of $14.8 million for the years ended December 31, 2019 and
2018, respectively.

In 2018, the Company adopted ASU 2017-04, Intangibles — Goodwill and Other (Topic 350), Simplifying
the Test for Goodwill Impairment, which simplifies the subsequent measurement of goodwill by eliminating the
second step from the quantitative goodwill impairment test. Under this guidance, annual or interim goodwill
impairment testing will be performed by comparing the fair value of a reporting unit with its carrying amount. An
impairment charge will then be recognized for the amount by which the carrying amount exceeds the reporting
unit’s fair value, not to exceed the carrying value of goodwill. Due to a sustained decline in the market capitalization
of our common stock during the second quarter of 2019 and in fourth quarter of 2018, we performed an interim
goodwill impairment test in each quarter. Management considered that, along with other possible factors affecting
the assessment of the Company’s reporting unit for the purposes of performing a goodwill impairment assessment,
including management assumptions about expected future revenue forecasts and discount rates, changes in the
overall economy, trends in the stock price, estimated control premium, other operating conditions, and the effect of
changes in estimates and assumptions could materially affect the determination of fair value and goodwill. As a
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result of the significant decline in the current market capitalization despite any of the other positive factors
contemplated and relatively little change in our ongoing business operations, the outcome of this goodwill
impairment test resulted in a charge for the impairment of goodwill of $6.7 million and $17.8 million recorded in the
consolidated financial statements for the years ended December 31, 2019 and 2018, respectively.

We have operations in foreign countries where the local currency is used to prepare the consolidated
financial statements which are translated into our reporting currency, U.S. dollars. Changes in the exchange rates
between these currencies and our reporting currency are partially responsible for some of the changes from period to
period in our financial statement amounts. The majority of the changes in 2019 and 2018 are a result of the U.S.
dollar strengthening on average versus the British Pound Sterling. The chart below summarizes what the effects on
our revenue and expenses would be on a constant currency basis. The constant currency basis assumes that the
exchange rate was constant for the periods presented (in thousands):

For the Years
Ended December 31,
2019 vs. 2018
Changes in:
REVEIUE ...ttt enenes $ (493)
Costs of revenue and operating eXpenses. ..........ccveeveeeerreesveeeereennens 1,626
Income from OPErations ...........cecvevevveeerreeeriiieiereseeee et $ 1,133

The net effect of our foreign currency exchange rate changes for the year ended December 31, 2019 was a
$0.5 million decrease in revenue and a $1.6 million increase in operating expenses versus the year ended December
31,2018 was due to a stronger US dollar on average during the year 2019.
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RESULTS OF OPERATIONS
The following table presents our consolidated statements of operations in comparative format:

For the Years Ended December 31,
2019 2018 Change % Change
(in thousands)

REVENUE
LACENSE FEES...viuieviiiiietiieeietciceeetee e $ 1,245 $ 1,433 § (188) (13)%
SETIVICES ...ttt 24,505 29,203 (4,698) (16)%
TOtal TEVENUE .....ceveeeeeieeiieie et 25,750 30,636 (4,886) (16)%
COSTS OF REVENUE AND OPERATING
EXPENSES
Costs of revenue, excluding depreciation and
AMOTTIZAtION. ....vieeivieeeieeeireeeie e e eeeeteeeeeeereeereeeanee e 8,685 10,349 (1,664) (16)%
Sales and marketing ..........cccecceveerieneenenenereeeee, 7,459 6,592 867 13%
General and administrative............coeeeveeeeneenreeneeneenne. 5,091 6,677 (1,586) 24)%
Product development...........ccceceeoieienienenenineseeee 4,594 4,170 424 10%
Depreciation .......c..eeceeierienieneeieee e 190 121 69 57%
AMOTEIZATION ..ttt 938 970 (32) 3)%
Goodwill impairment 10SS ..........cceeveeververeenieereneenne. 6,687 17,760 (11,073) (62)%
Total costs of revenue and operating expenses............ 33,644 46,639 (12,995) (28)%
Loss from Operations ...........ceeeeveeeeereeseeneeeeeseenneenns (7,894) (16,003) 8,109 (51)%
Other (expense) income
INterest INCOME .......ceevvierieieeiieieeie et 15 65 (50) (TN%
INEETESt EXPENSE...vvieueieeiiieeiieeiierreente et eeeevee e (314) (478) 164 (B4H)%
Other INCOME........covvieiieieiieiieteeee e 56 393 (337) (86)%
Foreign currency exchange (loss) income................... (455) 810 (1,265) (156)%
Other (expense) iNCOME, Net.......c.ecerrverrereerrerreerenenne (698) 790 (1,488) (188)%
Loss from operations before income taxes .................. (8,592) (15,213) 6,621 (44)%
Income tax expense (benefit) ........coccevvververreceeeeennen. 1,103 (426) 1,529 (359)%
NEL10SS ettt $ (9,695) $  (14,787) $ 5,092 (34)%

The following table presents our consolidated statements of operations reflected as a percentage of total
revenue:

For the Years Ended
December 31,
2019 2018

REVENUE

LACENSE fES ..o iuviiiiieeiie ettt ettt ettt e b e b e et e e ta e ebe e e taeebe e ereesaneeas 5% 5%

SEIVICES ..vviiitieeetie ettt et e et e et e et e eeve e sttt esteeeeteeebeeeabeesabeessseessseesaeesaeeaseesasaasnseessreansnes 95% 95%
TOAl TEVEIIUEC ....ccuviiiiieeiii ettt et ettt ettt e e taeebe e e ereeentaeeraeentaeansaeenns 100% 100%
COSTS OF REVENUE AND OPERATING EXPENSES

Costs of revenue, excluding depreciation and amortization..........c..cecceveveeeeeeeenenne. 34% 34%

Sales and MArKELING ......c.eeoveiieiieiiee et 29% 22%

General and admINISIIALIVE. ........ccueeeiiieieeetii et eeee ettt e et e eeaeeereeeneeeaee e 20% 22%

Product developmeNnt.........c..cceririiiriiriniinieirereesctee ettt 18% 14%

DIEPIECIATION ...ttt ettt et et e et eete et e et e eebessaesbeebeesbesssessaesseesseeseesseesseensensnenns 1% -

AMOTTIZATION ...veiiviieiiicciiecetee ettt e ee e e et e e etteeeaeeeeteeeteesseeeareseaseenteeeeseeeseeans 4% 3%
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For the Years Ended
December 31,

2019 2018

GOoOdWIll IMPAITMENT 1OSS ....evviieieiiieiietieie ettt eresaeesseesseesseas 26% 58%
Total costs of revenue and Operating EXpPenSeS.........coververuervererrererereeeeeeneeeeneeneenes 132% 153%
L 0SS fIOM OPEIATIONS ...ttt ettt et et st e e (32)% (53)%
Other (EXPENSE) INCOMEC.........eevievreiteeirieteeeteiteerteereeeeesteesteeaeeseesseesseessesssesseeseessasseens

INEETESE INCOMC ...c..eeniienieiete ettt ea et ettt b et ebeeneeneas - -

INEEIEST EXPEIISC ...uvieviieeieetietieeteetteeteeteebeettesteebeesbessaesseesseessesssesseesseesseessesseesseensenssenns % (2)%

Oher INCOIMIE ...c..eitiieiiititert ettt bbbttt sb e - 1%

Foreign currency exchange (10SS) iNCOME.........ccuveveerieriieriieieeieneieieeie e see e eeees (2)% 3%
Other (EXPEenSe) INCOME, NEL......cc.erruerreerrierrierreeieeeeeresteeseeeeeeseeeseeaesseesseesseensesnsennns 3)% 2%
Loss from operations before iNCOmME taxXes .........cvecvereerieerieeiuenieniesieeeeseeseeeseesnenens (35)% SH)%
Income tax expense (DENETit)........cccvrviercierieiieie e 4% (1)%
N 0SS vttt ettt ettt ettt st s e e et et e et e st e et e esabeenabeenateebeeenbeeenree s (39)% (50)%

Revenue

Revenue is comprised of license fees and services. License fees represent the fees we receive from the
licensing of our software products. Services revenue are directly related to the delivery of the licensed product as
well as integration services, managed services, SaaS services, time and materials work and customer support
services. Customer support services include annual support fees, recurring maintenance fees, minor product
upgrades and warranty fees. Warranty fees are typically deferred and recognized over the warranty period.

License Fees

License fees revenue decreased 13%, or $0.2 million to $1.2 million for the year ended December 31, 2019
compared to $1.4 million for the year ended December 31, 2018. This change is related to the decrease of one-time
licensing fees of $0.8 million as the Company continues to transition to a managed service model with more reliable
recurring revenue, offset by an increase in incremental licensing to an existing client of $0.6 million.

Services

Services revenue decreased 16%, or $4.7 million, to $24.5 million for the year ended December 31, 2019
from $29.2 million for the year ended December 31, 2018. The decrease is related to ending of project work, support
reductions and pricing pressures of $3.1 million. Also, the ending of client relationships of $2.2 million and
significant project work carried over from acquisitions in 2018 of $1.6 million. This was partially offset by revenues
from new customers of $1.2 million and new projects and upgrades of $1.0 million.

Costs of Revenue, excluding depreciation and amortization

Costs of revenue, excluding depreciation and amortization, consist primarily of personnel costs and other
direct costs associated with these personnel, facilities costs, costs of third-party software and partner commissions.
Costs of revenue includes product development expenses related to software features requested in advance of their
scheduled availability which are funded by customers as part of a managed service offering. Costs of revenue,
excluding depreciation and amortization decreased $1.7 million, or 16%, to $8.7 million for the year ended
December 31, 2019 from $10.4 million for the year ended December 31, 2018. The decrease in revenues has
allowed for experienced resources to work on product development and other internal projects. This has caused a
decrease in costs of $1.1 million. Reduction in third party consultants and software charges from the prior year were
$0.4 million and reduction in incentive compensation and recognition programs were $0.2 million. As a percentage
of revenue, cost of revenue, excluding depreciation and amortization was 34% for the year ended December 31,
2019 and 2018. This was primarily due to the aforementioned reduction of costs.
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Sales and Marketing

Sales and marketing expenses primarily consist of compensation costs, including incentive compensation
and commissions, travel expenses, advertising, marketing and facilities expenses. Sales and marketing expenses
increased 13%, or $0.9 million, to $7.5 million for the year ended December 31, 2019 from $6.6 million for the year
ended December 31, 2018. The increase in expenses is attributable to $0.5 million in costs from additional staff and
increased travel expense of $0.1 million to facilitate meeting existing and potential new customers, along with an
increase in marketing spend of $0.3 million. As a percentage of total revenue, sales and marketing expenses for the
year ended December 31, 2019 increased to 29% from 22% for the year ended December 31, 2018. The increase in
sales and marketing expenses as a percentage of revenue is primarily due to the aforementioned higher costs as
proportioned to the lower revenues.

General and Administrative

General and administrative expenses consist principally of employee-related costs for the following
departments: finance, human resources, and certain executive management; facilities costs; and professional and
legal fees. General and administrative expenses decreased 24%, or $1.6 million, to $5.1 million for the year ended
December 31, 2019 from $6.7 million for the year ended December 31, 2018. The decrease was primarily
attributable to lower professional fees of $0.7 million due to a reduction of legal fees associated with closure of an
employee matter in the prior year, a reduction in employee and equity compensation of $0.4 million, reduction of
incentive compensation and directors fees from the prior year $0.2 million, and reduction in travel and entertainment
costs of $0.1 million. In addition, the Company collected $0.2 million of funds previously determined to be
uncollectable. As a percentage of total revenue, general and administrative expenses decreased to 20% for the year
ended December 31, 2019 from 22% for the year ended December 31, 2018. The decrease in general and
administrative expenses as a percentage of revenue is primarily due to the aforementioned lower costs.

Product Development

Product development expenses consist primarily of labor-related costs. Product development expenses
increased 10%, or $0.4 million, to $4.6 million for the year ended December 31, 2019 from $4.2 million for the year
ended December 31, 2018. The increase is primarily related to $1.0 million of additional work by the technical staff
in building and enhancing our product offerings. This was partially offset by reduction in staff of $0.5 million and
incentive compensation of $0.1 million. As a percentage of total revenue, product development expenses increased
to 18% for the year ended December 31, 2019 from 14% for the year ended December 31, 2018. The increase in
product development expenses as a percentage of revenue is primarily due to the aforementioned higher costs.

Depreciation

Depreciation expense consists of depreciation of long-lived property and equipment. Depreciation expense
increased 57%, or $0.1 million, to $0.2 million for the year ended December 31, 2019 from $0.1 million for the year
ended December 31, 2018. The increase of expense was due to expenditures made to acquire additional computer
hardware. As a percentage of revenue, depreciation expense increased to 1% for the year ended December 31, 2019
from less than 1% for the year ended December 31, 2018. The increase is related to the cost as proportioned to the
lower revenues.

Amortization

Amortization expense consists of amortization of identifiable intangibles related to our acquisitions of
Evolving Systems Labs, Evolving Systems NC, EVOL BLS, and the Lumata Entities. Amortization expense
decreased 3%, or less than $0.1 million, to $1.0 million for the year ended December 31, 2019 from $1.0 million for
the year ended December 31, 2018. As a percentage of revenue, amortization expense increased to 4% for the year
ended December 31, 2019 from 3% for the year ended December 31, 2018. The increase is related to the cost as
proportioned to the lower revenues.
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Goodwill Impairment Loss

Goodwill impairment losses were recorded as a result of goodwill impairment analysis conducted since our
market capitalization declined to a level that was less than the net book value of our stockholders’ equity. The
Company recorded a $6.7 million write-off of all goodwill in the fiscal year ended December 31, 2019. This is a
decrease from the $17.8 million goodwill impairment loss recorded in fiscal year ended December 31, 2018.

Interest Expense

Interest expense includes the amortization of debt issuance costs and interest expense from our term loans.
Interest expense for the year ended December 31, 2019 decreased 34%, or $0.2 million, to $0.3 million as compared
to $0.5 million for the year ended December 31, 2018. The decrease was related to the reduction of the outstanding
balance of term loans which included the retirement of the older note. The decrease in interest expense as a
percentage of revenue is primarily due to the aforementioned lower costs.

Other (Expense) Income

For the year ended December 31, 2019, we had $0.1 million in other income, net, which consisted of
mostly of the net proceeds from settlement of insurance claim after legal fees regarding coverage on the dispute
settled with a former SSM contractor. This was a decrease of $0.3 million in other income from year ended
December 31, 2018 which consisted of: (1) when we acquired Telespree on October 24, 2013, we agreed to make a
final cash payment on October 24, 2014 of $0.5 million. This payment was subject to reduction for certain claims
and we notified the seller’s representative that we were asserting claims against the final cash payment and the
contractually agreed time period has lapsed. Accordingly, we eliminated the liability as of June 30, 2018 and
recognized $0.5 million gain in other income; (2) at the end of the second quarter we agreed to a Mutual Release and
Settlement Agreement and a Contribution Agreement (the “SSM Agreements”) with certain parties related to our
September 30, 2015 acquisition of SSM. The SSM Agreements settled a dispute with a former SSM contractor, of
which $0.1 million was on the Company’s behalf and recorded as other expense; (3) When we acquired EVOL BLS
on July 3, 2017, we agreed to make up to three annual cash payments equal to 50% of the EVOL BLS revenue in
excess of $4.8 million for the 12-month periods ending July 3, 2018, 2019 and 2020. The Company also agreed to
guarantee the EVOL BLS obligations under the Purchase Agreement. As of June 30, 2018, EVOL BLS has
exceeded their projected revenues and we estimated the total annual cash payments for the three 12-month periods to
be $0.8 million, which is a $0.4 million increase. We recognized $0.4 million in interest expense as a result of our
increased obligation, and (4) $0.4 million in other income from eliminating certain allowances, unearned revenue
and accrued liabilities that primarily came from the BLS and Lumata entities at the time of our acquisition. Foreign
currency exchange losses resulting from transactions denominated in a currency other than the functional currency
of the respective subsidiary increased 156%, or $1.3 million, to a $0.5 million loss for the year ended December 31,
2019 compared to a $0.8 million gain for the year ended December 31, 2018 that was generated primarily through
the re-measurement of certain non-functional currency denominated financial assets and liabilities of our foreign
subsidiaries.

Income Tax Expense

We recorded net income tax expense of $1.1 million for the year ended December 31, 2019 and net income
tax benefit of $0.4 million for the year ended December 31, 2018. The net expense for the year ended December 31,
2019 consisted of current tax expense of $0.8 million related to $0.3 million income tax expense incurred by our
Indian based operations and $1.3 million of foreign taxes paid for with holdings of local taxes that could not be used
as a tax credit due to the current year losses offset by Research and Development credits from our U.K. based
operations of $0.5 million. Also offset by the AMT refund of $0.4 million. Deferred tax expense of $0.4 million
related to US tax refund of AMT credits. The net benefit during the year ended December 31, 2018 consisted of
current income tax expense of $0.5 million and a deferred tax benefit of $0.9 million. The current tax expense
consists of income tax primarily from our U.S. and U.K. based operations. The deferred tax benefit primarily
consists of benefits from establishing deferred tax assets of $0.5 million for our foreign tax credit (“FTC”)
carryforwards, $0.2 million for net operating losses from certain U.K. subsidiaries that are expected to be used by
another U.K. subsidiary and $0.2 million decrease in net deferred tax liabilities.
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We use a recognition threshold and a measurement attribute for the financial statement recognition and
measurement of tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax
position must be more-likely-than-not to be sustained upon examination by taxing authorities. As of December 31,
2019, and 2018, we had no liability for unrecognized tax benefits. We do not believe there will be any material
changes to our unrecognized tax positions over the next twelve months.

FINANCIAL CONDITION

Our working capital position decreased 53%, or $4.3 million to $3.8 million at December 31, 2019 from
$8.1 million at December 31, 2018. The decrease in working capital is related to the decrease in cash and unbilled
work in progress partially offset by reduction in the short term portion of term loan and accounts payable.

LIQUIDITY AND CAPITAL RESOURCES

We have historically financed operations through cash flows from operations as well as debt and equity
transactions. At December 31, 2019, our principal sources of liquidity were $3.1 million in cash and cash
equivalents and $6.7 million in contract receivables, net of allowances. Our anticipated uses of cash in the future
will be to fund the expansion of our business through both organic growth as well as possible acquisition activities,
the expansion of our customer base internationally, and term loan payments. Other uses of cash may include capital
expenditures and technology expansion.

During 2017, in connection with the acquisition of the Lumata Entities , EVOL Holdings entered into a
Term Loan Facility Agreement, a Debenture and a Subordination Deed with East West Bank as lender in the amount
of $4.7 million (the “Lumata Facility”’). We used the full amount of the Lumata Facility to fund the acquisition. The
Lumata Facility requires the Company to make monthly principal payments of approximately $131,400 that
commenced on July 31, 2018 and interest at the greater of (a) 3.5% or (b) the variable rate of interest that appears in
the Wall Street Journal on a monthly measurement date, plus in either case 1.5%. The Lumata Facility is secured by
substantially all of the assets of the Company.

On September 24, 2019 the Company agreed in principle to the terms of a new amendment and on
October 4, 2019, we entered into the First Amendment (“First Amendment”) to the Lumata Facility. The purpose of
the First Amendment was to waive certain events of non-compliance with respect to covenants not achieved in prior
periods and to amend future covenant requirements. The First Amendment also required Evolving Systems to make
an advance payment of principal of $666,666.66. The remaining terms and conditions of the Lumata Facility and
payment schedule remain unchanged. The Company also agreed to pay East West Bank’s legal fees in connection
with the transaction. The unpaid balance of the Lumata Facility is scheduled to be paid off on January 31, 2021.

On February 29, 2016, we retired our previous revolving credit facility and we entered into a term loan
agreement with East West Bank (“Term Loan”) for $6.0 million. The Term Loan bore interest at a floating rate
equal to the U.S. Prime Rate plus 1.0% and was secured by substantially all of the Company’s assets, including a
pledge, subject to certain limitations with respect to stock of foreign subsidiaries, of the stock of the existing and
future direct subsidiaries of the Company. Interest accrued and was payable monthly. We were required to repay the
Term Loan in 36 equal monthly installments, commencing on January 1, 2017. We were required to use the $6
million Term Loan proceeds, plus $4.0 million from our cash reserves, to pay off the Revolving Facility. The Term
Loan was scheduled to mature on January 1, 2020.

On September 24, 2019, the Company agreed in principle to the terms of a new amendment and on October
4, 2019, we entered into the Sixth Amendment to the Loan and Security Agreement (“Sixth Amendment”) with East
West Bank to the Term Loan. The purpose of the Sixth Amendment was to waive certain events of non-compliance
with respect to covenants not achieved in prior periods and to amend future covenant requirements. The Sixth
Amendment also required Evolving Systems to make an advance payment of principal of $333,333.33. In addition,
the Sixth Amendment added any default under the Lumata Facility discussed above as an Event of Default under the
Term Loan. The remaining terms and conditions of the Term Loan and payment schedule remained unchanged. The
Company also agreed to pay East West Bank’s legal fees in connection with the transaction. The last payment of
principal and interest was made November 1, 2019.
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Both the Lumata Facility and the Term Loan (collectively, “Loans”) include negative covenants that place
restrictions on the Company’s ability to, among other things: incur additional indebtedness; create liens or other
encumbrances on assets; make loans, enter into letters of credit, guarantees, investments and acquisitions; sell or
otherwise dispose of assets; cause or permit a change of control; merge or consolidate with another entity; make
negative pledges; enter into affiliate transactions; make cash distributions to our stockholders in excess of specified
limits; and change the nature of our business materially. Financial covenants previously included in the credit
facilities have been replaced by a minimum consolidated cash balance of no less than the total bank debt outstanding
and a monthly minimum trailing three month consolidated EBITDA fixed dollar amount mutually agreed to by the
Company and East West bank in the amendments.

Evolving Systems provides software solutions and services throughout the world. The recent COVID-19
global outbreak has caused instability and volatility in multiple markets where our clients conduct business. At this
time, we have seen only limited disruptions to our ability to continue delivery to our clients. However, the financial
covenants under our debt facilities (see Note 4) are related to cash balances and trailing three month operational
results which may be adversely affected by project delays related to customer interactions being postponed.
Evolving Systems continually evaluates compliance with the new covenants as of December 31, 2019 and forward,
and reports to the East West Bank on a monthly basis.

Net cash provided by operating activities for the year ended December 31, 2019 and 2018 was $1.1 million
and $2.6 million, respectively. Cash provided by operating activities for the year ended December 31, 2019 was
primarily due to a net loss of $9.7 million offset by non-cash goodwill impairment loss of $6.7 million, amortization
and depreciation expense of $1.1 million, an unrealized foreign currency gain of $0.5 million ,$0.4 million related to
the Amortization of operating leases -- right of use assets and stock compensation of $0.3 million along with the
decrease in unbilled revenue of $1.8 million, a decrease in accounts receivable of $0.9 million and offset by an
increase in prepaid and other current assets of $0.2 million and a decrease in accounts payable and accrued liabilities
of $0.7 million.

The cash provided by operating activities for the year ended December 31, 2018 was a net loss of $14.8
million offset by a non-cash goodwill impairment loss of $17.8 million, and net decrease in operating assets and
liabilities of $0.4 million.

Net cash used in investing activities was $0.4 million and $0.2 million for the years ended December 31,
2019 and 2018, respectively. Cash used in investing activities for the years ended December 31, 2019 and 2018, was
due to the purchase of property and equipment, respectively.

Net cash used in by financing activities was $4.2 million and $3.2 million for the years ended December
31, 2019 and 2018, respectively. The cash used in 2019 financing activities was for principal payments on our
Loans. The cash used in 2018 financing activities was for principal payments on our Loans and payment of
contingent earn-out.

We believe that our current cash and cash equivalents, together with anticipated cash flow from operations
will be sufficient to meet our working capital, debt extinguishment and capital expenditure requirements for at least
the next twelve months as of the date this Form 10-K is filed. In making this assessment, we considered the
following:

e  Our cash and cash equivalents balance at December 31, 2019 of $3.1 million;

e  Our working capital balance of $3.8 million; and

e  Our ability to historically generate positive operating cash flows.

We are exposed to foreign currency rate risks which impact the carrying amount of our foreign subsidiaries
and our consolidated equity, as well as our consolidated cash position due to translation adjustments. For the years
ended December 31, 2019 and 2018, the effect of exchange rate changes resulted in a $0.1 million decrease and a

less than $0.1 million decrease to consolidated cash, respectively. We do not currently hedge our foreign currency
exposure, but we closely monitor the rate changes and may hedge our exposures in the future.
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Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have a material current effect, or that are reasonably likely
to have a material future effect, on our financial condition, changes in financial condition, revenue or expenses,
results of operations, liquidity, capital expenditures, or capital resources.

CRITICAL ACCOUNTING POLICIES

Our significant accounting policies are disclosed in Note 1 of our Consolidated Financial Statements
included elsewhere in this Annual Report on Form 10-K. The following discussion addresses our most critical
accounting policies, which are those that are both important to the portrayal of our financial condition and results of
operations and that require significant judgment or use of complex estimates.

Use of Estimates

The preparation of consolidated financial statements in conformity with US GAAP requires us to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities, at the date of the consolidated financial statements, as well as the reported amounts of revenue
and expenses during the reporting period. We made estimates with respect to revenue recognition for progress
toward completion and direct profit or loss on contracts, allowance for doubtful accounts, income tax valuation
allowance, fair values of long-lived assets, valuation of intangible assets and goodwill, useful lives for property,
equipment and intangible assets, business combinations, capitalization of internal software development costs and
fair value of stock-based compensation amounts. Actual results could differ from these estimates.

Foreign Currency

Our functional currency is the U.S. dollar. The functional currency of our foreign operations, generally, is
the respective local currency for each foreign subsidiary. Assets and liabilities of foreign operations denominated in
local currencies are translated at the spot rate in effect at the applicable reporting date. Our consolidated statements
of operations are translated at the weighted average rate of exchange during the applicable period. The resulting
unrealized cumulative translation adjustment is recorded as a component of accumulated other comprehensive loss
in stockholders’ equity. Realized and unrealized transaction gains and losses generated by transactions denominated
in a currency different from the functional currency of the applicable entity are recorded in other income (loss) in the
period in which they occur.

Goodwill

Goodwill is the excess of acquisition cost of an acquired entity over the fair value of the identifiable net
assets acquired. Goodwill is not amortized but tested for impairment annually or whenever indicators of impairment
exist. These indicators may include an other than temporary decline in our market capitalization that is calculated as
our common stock’s market price multiplied by the number of shares of common stock outstanding, a significant
change in the business climate, legal factors, operating performance indicators, competition, sale or disposition of a
significant portion of the business or other factors. Application of the goodwill impairment test requires judgment,
including the identification of reporting units, assignment of assets and liabilities to reporting units, assignment of
goodwill to the reporting unit, and determination of the fair value of the reporting unit. In 2018, the Company
adopted ASU 2017-04, Intangibles — Goodwill and Other (Topic 350), Simplifying the Test for Goodwill
Impairment, which simplifies the subsequent measurement of goodwill by eliminating the second step from the
quantitative goodwill impairment test. Under this guidance, annual or interim goodwill impairment testing will be
performed by comparing the fair value of a reporting unit with its carrying amount. An impairment charge will then
be recognized for the amount by which the carrying amount exceeds the reporting unit’s fair value, not to exceed the
carrying value of goodwill.
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Intangible Assets

Amortizable intangible assets consist primarily of purchased software and licenses, customer relationships,
trademarks and tradenames, non-competition and purchased software acquired in conjunction with our purchase of
Telespree Communications (“Evolving Systems Labs”), Evolving Systems NC, Inc., EVOL BLS and the Lumata
Entities. These assets are amortized using the straight-line method over their estimated lives. We assess the
impairment of identifiable intangibles if events or changes in circumstances indicate that the carrying value of the
asset may not be recoverable.

If we determine that the carrying value of intangibles and/or long-lived assets may not be recoverable, we
compare the estimated undiscounted cash flows expected to result from the use of the asset group and its eventual
disposition to the asset group’s carrying amount. If an amortizable intangible or long-lived asset is not deemed to be
recoverable, we recognize an impairment loss representing the excess of the asset group’s carrying value over its
estimated fair value.

Fair Value Measurements

Fair value is the price that would be received from selling an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. Fair value is estimated by applying the
following hierarchy, which prioritizes the inputs used to measure fair value into three levels and bases the
categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value
measurement:

Level 1 — Quoted prices in active markets for identical assets or liabilities.

Level 2— Observable inputs other than quoted prices in active markets for identical assets and liabilities,
quoted prices for identical or similar assets or liabilities in inactive markets, or other inputs that are
observable or can be corroborated by observable market data for substantially the full term of the assets or
liabilities.

Level 3 — Inputs that are generally unobservable and typically reflect management’s estimate of
assumptions that market participants would use in pricing the asset or liability.

Revenue Recognition

The majority of our license fees and services revenue is generated from fixed-price contracts and provides
for licenses to our software products and services that customize such software to meet our customers’ needs. In
most instances, customization services are determined to be essential to the functionality of the delivered software.
Under Financial Accounting Standards Board (“FASB”) Topic 606, Revenue from Contacts with Customers (“ASC
606”), revenue is recognized when our customer obtains control of promised goods or services in an amount that
reflects the consideration we expect to receive in exchange for those goods or services. We measure revenue based
on consideration specified in a contract with a customer including any sales incentives. Furthermore, we recognize
revenue when we satisfy a performance obligation by transferring control over the service to our customer.

A performance obligation is a promise in a contract to transfer a distinct service to the customer. The
transaction price of a contract is allocated to each distinct performance obligation and recognized as revenue when
or as the customer receives the benefit of the performance obligation. Losses on fixed-price projects are recorded
when identified. Taxes assessed by a governmental authority that are both imposed on and concurrent with a specific
revenue-producing transaction, that are collected by us from a customer, are excluded from revenue.

Nature of goods and services

The following is a description of our products and services from which we generate revenue, as well as the
nature, timing of satisfaction of performance obligations, and significant payment terms for each:
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i. License Revenue

License fees represent the fees we receive from the licensing of our software products. In most instances,
customization services are determined to be essential to the functionality of the delivered software. The license
along with the customization services are transferred to our customers over time generally as a single performance
obligation. In arrangements where the services are not essential to the functionality of the delivered software, we
recognize license revenue when the license agreement has been approved and the software has been delivered. We
can identify each party’s rights, payment terms, and commercial substance of the content. Where applicable, we
identify multiple performance obligations and record as revenue as the performance obligations are fulfilled based
on their estimated allocated standalone selling price. The selection of the method to measure progress towards
completion requires judgment and is based on the extent of progress towards completion of the performance
obligation. We recognize revenue using the input method of accounting based on labor hours.

ii. Customer Support Revenue

Customer support services includes annual support fees, recurring maintenance fees, and minor product
upgrades generally as a single performance obligation. The Company also offers a warranty support fee which
represents a separate performance obligation that is provided for up to a year with initial license purchase. The
Company allocates the contract transaction price related to warranty support fees based on pricing consistent with
what we would offer to other market participants. Upon the conclusion of the warranty period, the customer can
choose to continue to receive support and maintenance services via our customer support offerings. We recognize
revenue from our support ratably over the service contract period.

iii. Services Revenue

We recognize revenue from fixed-price service contracts using the input method of accounting based on
labor hours. These contracts generally include a single performance obligation. Under the input method, revenue is
recognized revenue on the basis of an entity’s efforts or inputs toward satisfying a performance obligation. We
recognize revenue from professional services provided pursuant to time-and-materials based contracts and training
services as the services are performed, as that is when our performance obligation to our customers under such
arrangements is fulfilled.

iv. Managed Services

We recognize revenue from our managed services contracts primarily over the service contract period
generally as a single performance obligation. On occasion, our managed services contracts will contain a specified
number of hours to work over the term of the contract. Revenue for this type of managed service contract is
recognized using the input method of accounting, as previously described.

Contract balances

Contract receivables are recorded at the invoiced amount and do not bear interest. Credit is extended based
on the evaluation of a customer’s financial condition and collateral is not required. Unbilled work-in-progress is
revenue which has been earned but not invoiced. The contract assets are transferred to the receivables when
invoiced.

The contract liabilities primarily relate to unearned revenue. Amounts billed in advance of performance
obligations being satisfied are booked as unearned revenue.

Transaction price allocated to the remaining performance obligations

Remaining performance obligations represent the transaction price of firm orders for which work has not
been performed as of the period end date and excludes unexercised contract options and potential orders under
ordering-type contracts (e.g., indefinite-delivery, indefinite-quantity). As of December 31, 2019, the aggregate
amount of the transaction price allocated to remaining performance obligations with lives greater than one-year
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totals $9.1 million. The Company expects approximately 47% of remaining performance obligations to be
recognized into revenue within the next twelve months, with the remaining 53% recognized thereafter.

We apply the practical expedient in paragraph ASC 606-10-50-14 and do not disclose information about
remaining performance obligations that have original expected durations of one-year or less. We apply the transition
practical expedient in paragraph ASC 606-10-65-1(f)(3) and do not disclose the amount of the transaction price
allocated to the remaining performance obligations and an explanation of when we expect to recognize that amount
as revenue. Additionally, applying the practical expedient in paragraph ASC 340-40-25-4, the Company recognizes
the incremental costs of obtaining contracts (i.e., commissions) as an expense when incurred if the amortization
period of the assets that the Company otherwise would have recognized is one-year or less.

Allowance for Doubtful Accounts

We make judgments related to our ability to collect outstanding accounts receivable and unbilled work-in-
progress. We provide allowances for receivables when their collection becomes doubtful by recording an expense.
We determine the allowance based on our assessment of the realization of receivables using historical information
and current economic trends, including assessing the probability of collection from customers. If the financial
condition of our customers were to deteriorate, resulting in an impairment of their ability to make payments owed to
us, an increase in the allowance for doubtful accounts would be required. We evaluate the adequacy of the
allowance regularly and make adjustments accordingly. Adjustments to the allowance for doubtful accounts could
materially affect our results of operations.

Leases

A lease is defined as a contract, or part of a contract, that conveys the right to control the use of identified
property, plant or equipment for a period of time in exchange for consideration. On January 1, 2019, the Company
adopted ASU No. 2016-02, “Leases (Topic 842)” and all subsequent ASUs that modified Leases (Topic 842). For
the Company, Leases (Topic 842) primarily affected the accounting treatment for operating lease agreements in
which the Company is the lessee.

Stock-based Compensation

We account for stock-based compensation by applying a fair-value-based measurement method to account
for share-based payment transactions with employees, non-employees and directors. We record compensation costs
associated with the vesting of unvested options on a straight-line basis over the vesting period. Stock-based
compensation is a non-cash expense because we settle these obligations by issuing shares of our common stock
instead of settling such obligations with cash payments. We use the Black-Scholes model to estimate the fair value
of each option grant on the date of grant. This model requires the use of estimates for expected term of the options
and expected volatility of the price of our common stock. We recognize forfeitures as they occur rather than
estimating them at the time of the grant.

Income Taxes

We record deferred tax assets and liabilities for the estimated future tax effects of temporary differences
between the tax bases of assets and liabilities and amounts reported in the accompanying consolidated balance
sheets, as well as operating losses and tax credit carry-forwards. We measure deferred tax assets and liabilities using
enacted tax rates expected to be applied to taxable income in the years in which those temporary differences are
expected to be recovered or settled. We reduce deferred tax assets by a valuation allowance if, based on available
evidence, it is more likely than not that these benefits will not be realized.

We use a recognition threshold and a measurement attribute for the financial statement recognition and
measurement of tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax
position must be more likely than not to be sustained upon examination by taxing authorities.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable.
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ITEMS8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Evolving Systems, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Evolving Systems, Inc. (the “Company”) as of
December 31, 2019, and the related consolidated statements of operations, comprehensive loss, changes in
stockholders’ equity and cash flows for the year ended December 31, 2019, and the related notes (collectively
referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2019, and the results of its operations and its
cash flows for the year ended December 31, 2019, in conformity with accounting principles generally accepted in
the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on the Company's financial statements based on our audit. We are a public accounting firm registered with
the Public Company Accounting Oversight Board (United States) ("PCAOB") and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform,
an audit of its internal control over financial reporting. As part of our audit we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit
also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis
for our opinion.

/s/ Marcum LLP
Marcum LLP
We have served as the Company’s auditor since 2019.

Philadelphia, Pennsylvania
March 30, 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Evolving Systems, Inc.

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheet of Evolving Systems, Inc. (a Delaware corporation,
the “Company”) as of December 31, 2018, and the related consolidated statements of operations, comprehensive
loss, stockholders’ equity and cash flows for the year ended December 31, 2018, and the related notes (collectively
referred to as the financial statements). In our opinion, the financial statements present fairly, in all material respects,
the financial position of the Company as of December 31, 2018, and the results of its operations and its cash flows
for the year ended December 31, 2018, in conformity with accounting principles generally accepted in the United
States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’s financial statements based on our audit. We are a public accounting firm registered with
the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations
of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform,
an audit of its internal control over financial reporting. As part of our audit, we are required to obtain an
understanding of internal control over financial reporting, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit
also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis
for our opinion.

/s/ Friedman LLP
We have served as the Company’s auditor since 2012

East Hanover, NJ
April 4,2019
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EVOLVING SYSTEMS, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

December December

31, 31,
2019 2018
ASSETS
Current assets:
Cash and cash eqUIVAIENTS.............ccooveviuiriiieeiieieiee ettt $ 3,076 $ 6,732
Contract receivables, net of allowance for doubtful accounts of $710 and $771 at
December 31, 2019 and 2018, reSPeCtively .......cceceeeeieieieieieere e 6,732 7,757
Unbilled work-in-progress, net of allowance for doubtful accounts of $0 and $552
at December 31, 2019 and 2018, reSpectiVely.......cceveeeierieiierieiese e 1,105 3,044
Prepaid and other CUITENt aSSELS.......cvevvieiieierieiieieeieseere et ste e seee e ae e e 1,594 1,351
INCOME tAXES TECEIVADIE ......vvviiiieiiieeeiece et eae e e eaeeeeenes 953 1,137
TOtAl CUITENT ASSELS ....eiiiueiieeieiee et eteee ettt e e et e e e e e eetaeeseeneeeeennneeeennnees 13,460 20,021
Property and eqUIPMENt, NEt.........cccveviieierierieieeie et erie e eee e aeeeeereesreeseessesseesaens 482 303
Amortizable intangible assets, NEt.........cccveviiecierieriieiieieeieeer et ere e sreeseeeaeeenas 3,665 4,550
Operating leases - right 0f USE aSSELS, NET.....ccvevierieriieiiiieeeee e 1,205 -
GOOAWILL.....oeeiieeeeie e e e e e e e e tae e e eeareeeeeaaeeeenaneeeenns - 6,738
Deferred INCOME tAXES ......oiueeeeeeeie et eeee et e e e ee e e eeaaeeeeeareeeeerneeeeenneeean 1,000 1,140
TOLAL @SSELS ...ttt ettt ettt et ee e ettt eesaeeaaesaeesaeeeteeseensesasesneeseeeeeans $ 19,812 § 32,752
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Term 10ans - CUITENE POTLION ....e.vevvevireeiitiieeiitieeteeteeteteete et eseetessereebe e sesseseeressesens $ 1,577 $ 3,573
Accounts payable and accrued Habilities .........ccceceveverieririeiie e 3,827 4,483
Lease obligations — 0Operating 1eases .........ccuevverueeirrieriiesieeeseeseeieeee e seee e eens 321 -
UNEArNEd TEVEIUE .......coouviiiieeieee et e e e e e e e e e e e e eeaneeeeenneas 3,971 3911
Total current lHabIIItIEs .........cc.oeiieiiiiieeeie e 9,696 11,967
Long-term liabilities:
Term loans, net of CUITENt POITION. ......euieiireieiieieeieeeete et 122 2,365
Lease obligations - operating leases, net of current portion.............coceeeeeeeereerveenenns 876 —
TOtAl HHADILIEIES. .. veeveivieeiieeeeeeiecte ettt ettt ettt et teeaeeae e ereeereeveens 10,694 14,332
Commitments and contingencies (NOte 10).........cocevierierieiiinierieeeeee e - -

Stockholders' equity:

Preferred stock, $0.001 par value; 2,000,000 shares authorized; no shares issued and

outstanding as of December 31, 2019 and 2018, respectively......ccccvevevvereenieerneennenne. - -
Common stock, $0.001 par value; 40,000,000 shares authorized,

12,342,723 shares issued and 12,163,834 outstanding as of December 31, 2019 and

12,305,597 shares issued and 12,126,708 outstanding as of December 31, 2018 .......... 12 12
Additional paid-in CaPItal..........ccerieriieiiirieriee e e 99,555 99,224
Treasury stock, 178,889 shares as of December 31, 2019 and 2018, at cost .............. (1,253) (1,253)
Accumulated other comprehensive 10SS.......c.eeiuiriirieiierieeee e (10,053) (10,115)
Accumulated defiCit........oooieiiiiiiieee e (79,143) (69,448)

Total stockholders' EqUILY........cceerierieeieeieee e 9,118 18,420
Total liabilities and stockholders' €qUILY .........cceecverieriieiiieierieeee e $ 19812 $ 32,752

The accompanying notes are an integral part of these consolidated financial statements.
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EVOLVING SYSTEMS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

For the Years Ended
December 31,
2019 2018

REVENUE

LACEINISE TEES ...ttt ettt ettt et ettt eae e et eeae et e et e ensesnneeteeneeas $ 1,245 § 1,433

SEIVICES ..ttt et eee e e e e e e e e e et e e e eae e e e e e e e eeaaeeeeaeeeeenareeeeareeeennneeeens 24,505 29,203
TOtAl TEVEIMUC ...t e e et e e e e e e e e e e eaaeeeeeaneeeeenneeeeennneeeans 25,750 30,636
COSTS OF REVENUE AND OPERATING EXPENSES

Costs of revenue, excluding depreciation and amortization.............cceeeeeveeceeeveneeennen. 8,685 10,349

Sales and MArKELING ......c.eeoveiieiieiee et 7,459 6,592

General and admINISIIALIVE. .......ocouvuviiiiiiiieceeiee et e e eeeee e e e e e e eaaeeeeeeseesnaeees 5,091 6,677

Product development. ..........c.ooiiiiiiiee et 4,594 4,170

DIEPIECIATION ...ttt ettt ettt ettt ettt sae et ebeenteas 190 121

AMOTTIZATION 1.ttt ettt ettt et ettt e bt e sbe e te e e eseesbeens 938 970

GoodWill IMPAITMENE LOSS ...veveeeiiiieiieiieiee et eneas 6,687 17,760
Total costs of revenue and Operating EXPENSES.........ccuerververeereeereeiereeeeneeseeseeseeseeanes 33,644 46,639
LL0SS fTOM OPETALIONS ....vieiivieeeiieiieeiteeieeeiee et e e steesteeeteeesteesebeessbeessseessneenseeenseennns (7,894) (16,003)
Other (expense) income

INEEIEST INCOIMIE ...ttt et sttt st e b e e e e saeenae 15 65

INEETEST EXPEIISE .. veeeueieiiieeiieeiiie et ettt ette et e st e sttt e sabeetaeebeeesbeesabeeesseessseensneensaeensnennne (314) (478)

Oher INCOIMIE ...ttt ettt st be st eb e ene 56 393

Foreign currency exchange (10SS) INCOME........ccvevvieiirierieniieiieeienteereeveeeeseeeseennens (455) 810
Other (EXPEenSe) INCOME, NEL......cc.eeverrierrierereerreeteetestesreeseesesaesseesseessesseesseesseessenss (698) 790
Loss from operations before iNCOmME taXes ........ccuevvieruerrierieriierieeieniesieereeevesreesseenens (8,592) (15,213)
Income tax expense (DENETit)........ccereierierieriee et 1,103 (426)
INEE LOSS . .vvetieetiiteee ettt et ettt ettt ete et et et et eteeaeseete et ete et et eteesessete st essebessessereneeseasens $ (9,695) $  (14,787)
Basic loss per common share - Net LOSS .........ccvevvieiieieiieiecieceece e $ (0.80) $ (1.22)
Diluted loss per common Share - NEL 10SS .......evrverieirieieririeieieieresreeeeseeeeesesaeeeesenees $ (0.80) $ (1.22)
Weighted average basic shares outstanding..............ccceeeveeiereenienieneeciesieseeie e 12,157 12,108
Weighted average diluted shares outstanding..............cocceeceevenienieiinceneneeeeeee, 12,157 12,108

The accompanying notes are an integral part of these consolidated financial statements.
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EVOLVING SYSTEMS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(in thousands)

For the Years Ended
December 31,
2019 2018
INEE LSS .....oeitieeeeietee ettt ettt ettt ettt ettt ettt ete et e st ete et e et ete et et eae et easeseeseeseneann $ (9,695) $  (14,787)
Other comprehensive (loss) income
Foreign currency translation 10SS ........cccoceerierieiiieiieieseeee e 62 (1,913)
COMPIENENSIVE 10SS .....c.vvvieiiieieieteticetceete ettt ettt asas s $ (9,633) $  (16,700)

The accompanying notes are an integral part of these consolidated financial statements.
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EVOLVING SYSTEMS, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
(in thousands)

Accumulated
Additional other Total
Common Stock paid-in  Treasury comprehensive Accumulated stockholders'
Shares Amount capital stock loss deficit equity
Balance at January 1,2018................... 11,941,072 $ 12 § 98517 $ (1,253) § (8,202) $ (54,661) $ 34,413
Stock option eXercises ...........cceeeeereenenee 9,676 - 4 - - - 4
Common stock issued pursuant the
Employee Stock Purchase Plan .............. 85 - 1 - - - 1
Restricted stock vested ................. 175,875 - - - - - -
Share-based compensation expense ....... - - 702 - - - 702
NEt 10SS oo - - - - - (14,787) (14,787)
Foreign currency translation loss.. - - - - (1,913) - (1,913)
Balance at December 31, 2018 ... 12,126,708 $ 12§ 99,224 8 (1,253) § (10,115) $ (69,448) $ 18,420
Restricted stock vested .........ccceveeueennenn. 37,126 - - - - - -
Share-based compensation expense ....... - - 331 - - - 331
Net 10SS ..o - - - - - (9,695) (9,695)
Foreign currency translation income...... - - - - 62 - 62
Balance at December 31, 2019 ............. 12,163,834 $ 12 § 99555 8 (1,253) $ (10,053) $ (79,143) $ 9,118

The accompanying notes are an integral part of these consolidated financial statements.
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EVOLVING SYSTEMS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

For the Years Ended
December 31,
2019 2018
CASH FLOWS FROM OPERATING ACTIVITIES:
INCE LOSS 1ttt ettt ettt ettt ettt et $ (9,695) $ (14,787)
Adjustments to reconcile net loss to net cash provided by
operating activities:
J 530 (T 15 10 4 USRS 190 121
Amortization of INtanGIDIE ASSELS ........ccuieriiiriiiiieiiierie ettt ebee s 938 970
Amortization of debt ISSUANCE COSLS ......ceueruiriiririiriirinierieriereeteste e 6 9
Amortization of operating leases — right of US€ assets.......c.ceevvereerierieneniieneirenieneeene 414 —
Share-based COMPENSAION EXPEIISE ....evvevremreeeieriieieeeierteeeeeeeesteeeesseeseeneesseensesseesseensesnes 331 702
Payment of contingent purchase consideration ...........c..ccoceeveeiereenenieneenenieneeeseeens — (445)
Foreign currency transaction 108 (INCOME), NEL.......cceeruereerierierieriieieseierieeieseeee e eeees 455 (810)
Bad debt expense, Net OF TECOVETIES ......eeviruiiriiriiriiiiiiiesieeie ettt 100 431
Release of Telespree Hability ......c.eeieruieierieiieieseeit ettt — (496)
Change in fair value of contingent €arn-0Ut ............ccceeceeveerierienieeieiieneeeseese e — 413
Provision for deferred iNCOME taXES.......ccuveruerieriieierieie et 330 (946)
GoOodWill IMPAITMENE LOSS ..c..viuieniieiiiiiieieeie ettt ettt aeeaeeseeens 6,687 17,760
Change in operating assets and liabilities:
CONIACt TECEIVADIES ... .vviiivveiieiiie ettt et e e e e e aeeeeeteeeeereeeeereeeennes 858 2,473
Unbilled work-in-progress 1,839 1,803
Prepaid and other assets (231) (25)
Accounts payable and accrued Habilities .........cocvocverieiiiieriieie e (700) (1,326)
Income taxes receivable 12 (2,036)
UNEAIMEA TEVEIIUE ...evvevvierieeeieieetieetieteettesteestestteseessesseesseessesseensesssenseessesssesesssesseessenses (49) (1,244)
Lease obligations — Operating l€ases .........cevueeuireerierierieenieeeesieete et (406) —
Net cash provided by operating actiVities..........coeevuerieririienienerieneee e 1,079 2,567
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and qUIPMENt ...........c.eeieruieierierieeiese e eeesie e see e eae e eseeeaeseeas (383) (185)
Net cash used in INVEStING ACHIVILIES ...c...evuteueriertieieiiieie ettt (383) (185)
CASH FLOWS FROM FINANCING ACTIVITIES:
Principal payments on notes payable ..........cooeviireiiiiniineiienieeeee e (4,243) (2,788)
Payment of CONtingent €arn-0UL............cceeoiiierieieeienieee et eee e ee e seeas — (380)
Proceeds from the iSSUaNce of SEOCK .........coeriiiiiiiiiiiiiiicic e — 5
Net cash used in fiNANCING ACHIVILIES ...cveevvereieriiiieeiieii ettt eeae e (4,243) (3,163)
Effect of exchange rate changes on cash and cash equivalents .........c..ccoccevercieniencnnienens (109) (49)
Net decrease in cash and cash equIvalents ............coceviiierieriiiiiniere e (3,656) (830)
Cash and cash equivalents at beginning of period............ceeveierieriieieniecie e 6,732 7,562
Cash and cash equivalents at end of Period...........cecverierieiinieriee e $ 3,076 6,732
Supplemental disclosure of cash and non-cash transactions:
INEETESE PAIA ...vvevvevieeietieeieeieteetiete ettt ettt ettt ettt et et e eb et e st e e b e sb e st e b e sbesbesbebesbesbessessessessas $ 327 499
Income taxes paid, net of refunds..........ccoeviiiiiiieiiie e $ 995 887
Measurement period adjustment to goodwill and intangible assets ...........ccoeceevveceeneeennne. — 281
Supplemental non-cash amounts of lease liabilities arising from obtaining right of use
ASSEES ettt e ettt e ettt e e et e e e e e e et e e e et e e e e —ee e e —tteea—teeea—teeea—tteeaateeeaateeeaateesatteesanaaeeeanes $ 1,609 —

The accompanying notes are an integral part of these consolidated financial statements.
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EVOLVING SYSTEMS INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 — ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization — Evolving Systems, Inc. (the “Company”) is a provider of real-time digital engagement
solutions and services of software solutions and services to the wireless carrier and consumer financial services
markets. We maintain long-standing relationships with many of the largest wireless companies worldwide. The
Company’s portfolio includes market-leading solutions and services for real-time analytics, customer acquisition
and activation, customer value management and loyalty for the telecom industry promoting partnerships into retail
and financial services.

In 2016, we began a shift from selling technology to offering business solutions. The value proposition has
moved from cost savings to revenue increases for the carrier and our business model has moved from classic capital
expenditure license and services to operating expenditure models based on recurring managed services with
performance fees. Our software solution platforms enable carriers’ marketing departments to innovate, execute and
manage highly-personalized and contextually-relevant, interactive campaigns that engage consumers in real-time,
and enhance customer retention through deploying loyalty programs. Our service activation solution, Tertio®
(“TSA”) is used to activate bundles of voice, video and data services for wireless, wireline and cable network
operators; our SIM card activation solution, Dynamic SIM Allocation ™ (“DSA”) is used to dynamically allocate
and assign resources to Mobile Network Operators (“MNOs”) devices that rely on SIM cards; our Mobile Data
Enablement ™ (“MDE”) solution provides a data consumption and policy management solution for wireless carriers
and Mobile Virtual Network Operators (“MVNOs”) that monitor the usage and consumption of data services; our
Total Number Management™ (“TNM”) product is a scalable and fully automated database solution that enables
operators to reliably and efficiently manage their telephone numbers as well as other communication identifiers (i.e.
SIMs, MSISDNs, IMSIs, ICCIDs, IPs). Our solutions can be deployed on-premise or as a Software-as-a-Service
(“SaaS”).

In July 2017 we completed the acquisition of Business Logic Systems (“BLS”). BLS, headquartered in
Newbury, United Kingdom, specializes in data-driven customer value management and customer engagement
solutions that have been implemented in over 20 mobile operators in Europe, Africa, Asia-Pacific and the
Caribbean. BLS solutions turn customer data into actionable insights and personalized contextual offers. Customer
engagement occurs through in-bound and out-bound offers and is further extended through a suite of loyalty and
retention solutions.

In September 2017 we completed the acquisition of four business operating units of Lumata Holdings Ltd.
(“the Lumata Entities”). The Lumata Entities are a leading global provider of real-time, next generation loyalty and
customer lifecycle management software and services that helps businesses gain value from their customer data for
relevant and contextual insights and actions of value to both customers and enterprises. Its customers include mobile
operators including Orange, Telefonica and other Tier-1 and emerging operators in Europe and around the world.

These acquisitions of BLS and the Lumata Entities have further reinforced our commitment to the customer
acquisition and customer value management (“CVM”) domains that began with the acquisition of Sixth Sense
Media (“Evolving Systems NC, Inc.”). We now have a customer base of more than 100 customers spanning 65
countries across the world. In 2019, we released Evolution, the new platform that supersedes and provides an
upgrade path to the former loyalty and CVM platforms from both Evolving and its acquired companies — BLS,
Lumata and SSM. Evolution was built by combining, integrating, and improving upon the best components and
features of those previous platforms. We believe that Evolution provides a unique capability, and we expect to
continue our focus on selling and promoting this significant new product. Our experienced team and the new
technology provide actionable insights and relevant offers based on customer data. The next generation of CVM is
moving beyond traditional CRM and points-based loyalty systems to highly personalized and contextual, real-time,
omni-channel consumer engagement in multiple verticals.
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Evolving Systems provides software solutions and services throughout the world. The recent COVID-19
global outbreak has caused instability and volatility in multiple markets where our clients conduct business. At this
time, we have seen only limited disruptions to our ability to continue delivery to our clients. However, the financial
covenants under our debt facilities (see Note 4) are related to cash balances and trailing three month operational
results which may be adversely affected by project delays related to customer interactions being postponed or our
customer’s ability to make timely payments. Failure to meet our covenants would provide East West Bank the right
to demand that we repay the loans sooner than scheduled upon the occurrence and continuance of certain events of
default, including the breach of covenants beyond applicable grace periods. There can be no assurance that we will
successfully renegotiate the loans’ terms in the event we did not meet the financial covenants, however we believe
our current liquidity and funds from our ongoing operations will be sufficient to fund operations and meet the
Company’s cash needs for future term loan payments, working capital and capital expenditure requirements for at
least the next twelve months from the date of issuance of these consolidated financial statements. In making this
assessment, we considered our $3.1 million in cash and cash equivalents and our $3.8 million in working capital at
December 31, 2019, along with our ability to generate positive cash flows from operations for the years ended
December 31, 2019 and 2018. Evolving Systems continually evaluates compliance with the new covenants as of
December 31, 2019 and forward, and reports to the East West Bank on a monthly basis.

Use of Estimates — The preparation of consolidated financial statements in conformity with Accounting
principles generally accepted in the United States of America (US GAAP), requires us to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities, at the date of the consolidated financial statements, as well as the reported amounts of revenue and
expenses during the reporting period. We made estimates with respect to revenue recognition for progress toward
completion and direct profit or loss on contracts, allowance for doubtful accounts, income tax valuation allowance,
fair values of long-lived assets, valuation of intangible assets and goodwill, useful lives for property, equipment and
intangible assets, business combinations, capitalization of internal software development costs and fair value of
stock-based compensation amounts. Actual results could differ from these estimates.

Foreign Currency — Our functional currency is the U.S. dollar. The functional currency of our foreign
operations, generally, is the respective local currency for each foreign subsidiary. Assets and liabilities of foreign
operations denominated in local currencies are translated at the spot rate in effect at the applicable reporting date.
Our consolidated statements of operations are translated at the weighted average rate of exchange during the
applicable period. The resulting unrealized cumulative translation adjustment is recorded as a component of
accumulated other comprehensive loss in stockholders’ equity. Realized and unrealized transaction gains and losses
generated by transactions denominated in a currency different from the functional currency of the applicable entity
are recorded in other income (loss) in the period in which they occur.

Principles of Consolidation — The consolidated financial statements include the accounts of Evolving
Systems, Inc. and subsidiaries, all of which are wholly owned. All significant intercompany transactions and
balances have been eliminated in consolidation.

Goodwill — Goodwill is the excess of acquisition cost of an acquired entity over the fair value of the
identifiable net assets acquired. Goodwill is not amortized but tested for impairment annually or whenever indicators
of impairment exist. These indicators may include an other than temporary decline in our market capitalization that
is calculated as our common stock’s market price multiplied by the number of shares of common stock outstanding,
a significant change in the business climate, legal factors, operating performance indicators, competition, sale or
disposition of a significant portion of the business or other factors. Application of the goodwill impairment test
requires judgment, including the identification of reporting units, assignment of assets and liabilities to reporting
units, assignment of goodwill to the reporting unit, and determination of the fair value of the reporting unit. In 2018,
the Company adopted ASU 2017-04, Intangibles — Goodwill and Other (Topic 350), Simplifying the Test for
Goodwill Impairment, which simplifies the subsequent measurement of goodwill by eliminating the second step
from the quantitative goodwill impairment test. Under this guidance, annual or interim goodwill impairment testing
will be performed by comparing the fair value of a reporting unit with its carrying amount. An impairment charge
will then be recognized for the amount by which the carrying amount exceeds the reporting unit’s fair value, not to
exceed the carrying value of goodwill.
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Due to a sustained decline in the market capitalization of our common stock during the second quarter of
2019 and in fourth quarter of 2018, we performed an interim goodwill impairment test in each quarter. Management
considered that, along with other possible factors affecting the assessment of the Company’s reporting unit for the
purposes of performing a goodwill impairment assessment, including management assumptions about expected
future revenue forecasts and discount rates, changes in the overall economy, trends in the stock price, estimated
control premium, other operating conditions, and the effect of changes in estimates and assumptions could
materially affect the determination of fair value and goodwill. As a result of the significant decline in the current
market capitalization despite any of the other positive factors contemplated and relatively little change in our
ongoing business operations, the outcome of this goodwill impairment test resulted in a charge for the impairment of
goodwill, see Note 2.

Intangible Assets — Amortizable intangible assets consist primarily of purchased software and licenses,
customer relationships, trademarks and tradenames, non-competition and purchased software acquired in
conjunction with our purchase of Telespree Communications (“Evolving Systems Labs”), Evolving Systems NC,
Inc., EVOL BLS and the Lumata Entities. These assets are amortized using the straight-line method over their
estimated lives.

We assess the impairment of identifiable intangibles if events or changes in circumstances indicate that the
carrying value of the asset may not be recoverable.

If we determine that the carrying value of intangibles and/or long-lived assets may not be recoverable, we
compare the estimated undiscounted cash flows expected to result from the use of the asset and its eventual
disposition to the asset’s carrying amount. If an amortizable intangible or long-lived asset is not deemed to be
recoverable, we recognize an impairment loss representing the excess of the asset’s carrying value over its estimated
fair value.

Fair Value Measurements — Fair value is the price that would be received from selling an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date. Fair value is
estimated by applying the following hierarchy, which prioritizes the inputs used to measure fair value into three
levels and bases the categorization within the hierarchy upon the lowest level of input that is available and
significant to the fair value measurement:

Level 1 — Quoted prices in active markets for identical assets or liabilities.

Level 2 — Observable inputs other than quoted prices in active markets for identical assets and liabilities,
quoted prices for identical or similar assets or liabilities in inactive markets, or other inputs that are
observable or can be corroborated by observable market data for substantially the full term of the assets or
liabilities.

Level 3 — Inputs that are generally unobservable and typically reflect management’s estimate of
assumptions that market participants would use in pricing the asset or liability.

Cash and Cash Equivalents — All highly liquid investments with maturities of three months or less at the
date of purchase are classified as cash equivalents.

Revenue Recognition — The majority of our license fees and services revenue is generated from fixed-
price contracts, this provides for licenses to our software products and services that customize such software to meet
our customers’ needs. In most instances, customization services are determined to be essential to the functionality of
the delivered software. Under Financial Accounting Standards Board (“FASB”) Topic 606, Revenue from Contacts
with Customers (“ASC 606”), revenue is recognized when our customer obtains control of promised goods or
services in an amount that reflects the consideration we expect to receive in exchange for those goods or services.
We measure revenue based on consideration specified in a contract with a customer and exclude any sales
incentives. Furthermore, we recognize revenue when we satisfy a performance obligation by transferring control
over the service to our customer.
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A performance obligation is a promise in a contract to transfer a distinct service to the customer. The
transaction price of a contract is allocated to each distinct performance obligation and recognized as revenue when
or as the customer receives the benefit of the performance obligation. Losses on fixed-price projects are recorded
when identified. Taxes assessed by a governmental authority that are both imposed on and concurrent with a specific
revenue-producing transaction, that are collected by us from a customer, are excluded from revenue.

Nature of goods and services

The following is a description of our products and services from which we generate revenue, as well as the
nature, timing of satisfaction of performance obligations, and significant payment terms for each:

i. License Revenue

License fees represent the fees we receive from the licensing of our software products. In most instances,
customization services are determined to be essential to the functionality of the delivered software. The license
along with the customization services are transferred to our customers over time. In arrangements where the services
are not essential to the functionality of the delivered software, we recognize license revenue when the license
agreement has been approved and the software has been delivered. We can identify each party’s rights, payment
terms, and commercial substance of the content. Where applicable, we identify multiple performance obligations
and record as revenue as the performance obligations are fulfilled based on their estimated allocated standalone
selling price. The selection of the method to measure progress towards completion requires judgment and is based
on the extent of progress towards completion of the performance obligation. We recognize revenue using the input
method of accounting based on labor hours.

ii. Customer Support Revenue

Customer support services includes annual support fees, recurring maintenance fees, and minor product
upgrades generally as a single performance obligation. The warranty support fees represent a separate performance
obligation that is provided for up to a year with initial license purchase. The Company allocates the contract
transaction price related to warranty support fees based on pricing consistent with what we would offer to other
market participants. Upon the conclusion of the warranty period, the customer can choose to continue to receive
support and maintenance services via our customer support offerings. We recognize revenue from our support
ratably over the service contract period.

iii. Services Revenue

We recognize revenue from fixed-price service contracts using the input method of accounting based on
labor hours. These contracts generally include a single performance obligation. Under the input method, revenue is
recognized on the basis of an entity’s efforts or inputs toward satisfying a performance obligation. We recognize
revenue from professional services provided pursuant to time-and-materials based contracts and training services as
the services are performed, as that is when our performance obligation to our customers under such arrangements is
fulfilled.

iv. Managed Services

We recognize revenue from our managed services contracts primarily over the service contract period
generally as a single performance obligation. On occasion, our managed services contracts will contain a specified
number of hours to work over the term of the contract. Revenue for this type of managed service contract is
recognized using the input method of accounting, as previously described.

Disaggregation of revenue

In the following table, revenue is disaggregated by primary geographical market, major products/service
lines, and timing of revenue recognition (in thousands):

For the Years Ended
December 31,
2019 2018
Primary geographical markets
United KiNGAOM ......c.ooviiieiieieeecceeeeee ettt et ettt et eeeae et aneaea $ 5,039 § 6,222
OTNET ..ttt ettt ettt b e e e ta e e te e re et e et e erb e e b e rtesraesreenes 20,711 24,414

$ 25,750 ' § 30,636
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For the Years Ended
December 31,

2019 2018
Major products/service lines
LACENSING TEES ....ovetieetieteeete ettt ettt et ettt et et e e e s easete s eteeteneeaesens $ 1,245 $ 1,433
Customer support, including warranty support fees ..........cceevevrieeievieriecrieieseesreenns 9,070 9,984
SEIVICES oeeiieiieeieiie ettt e et e e e e e et e e e eeeeat e e e eeeeeaaaareeeeseessasaaseeesseanarareeeeesannes 7,211 8,880
MANAZEA SETVICES ..veecvveeerieeieeiiieeiieeeteeesteesteesseetreesseeesseesseessseesssaessseesssesssesssseessseens 8,224 10,339
TOLAL SETVICES ..vvviiieeeieeeeeeie ettt e e ettt e e et e e et e e eat e e e eaeees sttt e e snteeessnaeeesnnseeesaneeeesanes 24,505 29,203

$ 25,750 ' § 30,636

Timing of revenue recognition

Products transferred at a point in tiMe .........cocveeveirieirieeieirieieesiee et $ 480 $ 882

Products and services transferred over time ............cccoooeeiuieiieiiececiie e 25,270 29,754
$ 25,750 $ 30,636

Contract balances

The following table provides information about receivables, assets, and liabilities from contracts with
customers (in thousands):

December December

31, 31,
2019 2018
Assets
Contract reCEIVADIES, NET........cooviiiiiieieeeeiie ettt e eenae e eaaeeas $ 6,732 $ 7,757
Unbilled WOTK-In-progress, NET.........ccvieeerieiiierieeriieesieeireeeseesteesveessreessaeeseesseeeseens $ 1,105 § 3,044
Liabilities
UNEAINEA TEVEIMUE ...ttt et et eee et eeeeeasesteeaeesesesasenseensesssenssenseensenneans $ 3971 $ 3,911

Contract receivables are recorded at the invoiced amount and do not bear interest. Credit is extended based
on the evaluation of a customer’s financial condition and collateral is not required. Unbilled work-in-progress is
revenue which has been earned but not invoiced. The contract assets are transferred to the receivables when
invoiced.

Management expects that incremental commission fees paid to employees and intermediaries as a result of
obtaining contracts are recoverable and therefore the Company capitalized them as contract costs in the amount of
$0.2 million at December 31, 2019 and less than $0.1 million at December 31, 2018.

Capitalized commission fees are amortized based on the transfer of services to which the assets relate
which may range from two to three years and are included in sales and marketing. During the years ended December
31,2019 and 2018, the amount of amortization was $0.2 million and $0.1 million, respectively, and there was no
impairment loss in relation to the costs capitalized. Applying the practical expedient in ASC 606 paragraph 340-40-
25-4, the Company recognizes the incremental costs of obtaining contracts as an expense when incurred if the
amortization period of the assets that the Company otherwise would have recognized is one year or less. These costs
are included in sales and marketing.

The contract liabilities primarily relate to unearned revenue. Amounts billed in advance of performance
obligations being satisfied are recognized as unearned revenue.

For the years ended December 31, 2019 and 2018, we recognized revenue of $3.7 million and $5.4 million,
respectively, that was included in the corresponding contract liability balance at the beginning of the period.
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Transaction price allocated to the remaining performance obligations

Remaining performance obligations represent the transaction price of firm orders for which work has not
been performed as of the period end date and excludes unexercised contract options and potential orders under
ordering-type contracts (e.g., indefinite-delivery, indefinite-quantity). As of December 31, 2019, the aggregate
amount of the transaction price allocated to remaining performance obligations with lives greater than one-year
totals $9.1 million. The Company expects approximately 47% of remaining performance obligations to be
recognized into revenue within the next twelve months, with the remaining 53% recognized thereafter.

We apply the practical expedient in paragraph ASC 606-10-50-14 and do not disclose information about
remaining performance obligations that have original expected durations of one-year or less. We apply the transition
practical expedient in paragraph ASC 606-10-65-1(f)(3) and do not disclose the amount of the transaction price
allocated to the remaining performance obligations and an explanation of when we expect to recognize that amount
as revenue.

Allowance for Doubtful Accounts — We make judgments related to our ability to collect outstanding
accounts receivable and unbilled work-in-progress. We provide allowances for receivables when their collection
becomes doubtful by recording an expense. We determine the allowance based on our assessment of the realization
of receivables using historical information and current economic trends, including assessing the probability of
collection from customers. If the financial condition of our customers were to deteriorate, resulting in an impairment
of their ability to make payments owed to us, an increase in the allowance for doubtful accounts would be required.
We evaluate the adequacy of the allowance regularly and make adjustments accordingly. Adjustments to the
allowance for doubtful accounts could materially affect our results of operations.

The following table reflects the activity in the allowance for doubtful accounts:

Effects of
Write-Offs  Foreign
Balance at Bad Debt Charged Currency Balance at

Fiscal Beginning  Expense/ to Exchange End of
Year Description of Period (Recovery) Allowance Rates Period
2019....  Allowance for doubtful accounts $ 771 $ (76) $ 19 3 @ $ 710
2018....  Allowance for doubtful accounts $ 970 $ 86) $ (124) $ 11 $ 771

The following table reflects the activity in the allowance for unbilled work-in-progress:

Unbilled Effects of
Work-in-  Write-Offs Foreign
Balance at  Progress Charged Currency Balance at
Fiscal Beginning Allowance/ to Exchange End of
Year Description of Period (Recovery) Allowance Rates Period
2019....  Allowance for unbilled work-in-progress $ 552§ 106 $ 643) $ (15) $ -
2018....  Allowance for unbilled work-in-progress $ 107 $ 454 $ 2 $ (1) $ 552

Stock-based Compensation — We account for stock-based compensation by applying a fair-value-based
measurement method to account for share-based payment transactions with employees, non-employees and
directors. We record compensation costs associated with the vesting of unvested options on a straight-line basis over
the vesting period. Stock-based compensation is a non-cash expense because we settle these obligations by issuing
shares of our common stock instead of settling such obligations with cash payments. We use the Black-Scholes
model to estimate the fair value of each option grant on the date of grant. This model requires the use of estimates
for expected term of the options and expected volatility of the price of our common stock. We recognize forfeitures
as they occur rather than estimating them at the time of the grant.
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Comprehensive Loss — Comprehensive loss consists of two components, net loss and other
comprehensive income (loss). Other comprehensive income (loss) refers to revenue, expenses, gains, and losses that
under US GAAP are recorded as an element of stockholders’ equity but are excluded from net loss. Other
comprehensive income (loss) consists of foreign currency translation adjustments from those subsidiaries not using
the U.S. dollar as their functional currency.

Concentration of Credit Risk — Financial instruments that potentially subject us to concentrations of
credit risk consist primarily of contract receivables and unbilled work-in-progress. We perform on-going evaluations
of customers’ financial condition and, generally, require no collateral from customers.

A substantial portion of our revenue is from a limited number of customers, all in the telecommunications
industry.

For the years ended December 31, 2019 and 2018, one significant customer accounted for 11% of revenue
from operations, respectively. This customer is a large telecommunications operator in Europe.

As of December 31, 2019, one customer accounted for 12% of contract receivables and unbilled work-in-
progress. As of December 31, 2018, no customers accounted for 10% of contract receivables and unbilled work-in-
progress.

We are subject to concentration of credit risk with respect to our cash and cash equivalents, which we
attempt to minimize by maintaining our cash and cash equivalents with institutions of sound financial quality. At
times, cash balances may exceed limits federally insured by the Federal Deposit Insurance Corporation (“FDIC”).

Our cash and cash equivalents not under any FDIC program were $2.7 million and $6.5 million as of
December 31, 2019 and 2018, respectively.

Sales, Use and Other Value Added Tax — Applicable revenue-based state, use and other value added
taxes are included in revenue.

Advertising and Promotion Costs — Advertising and promotion costs are expensed as incurred.
Advertising costs totaled approximately $0.3 million and $0.2 million for the years ended December 31, 2019 and
2018, respectively.

Capitalization of Internal Software Development Costs — We expend amounts on product
development, particularly for new products and/or for enhancements of existing products. For internal development
of software products that are to be licensed by us, we expense the cost of developing software prior to establishing
technological feasibility and those costs are capitalized once technological feasibility has been established.
Capitalization ceases upon general release of the software. The determination of whether internal software
development costs are subject to capitalization is, by its nature, highly subjective and involves significant
judgments. This decision could significantly affect earnings during the development period. Further, once
capitalized, the software costs are generally amortized on a straight-line basis over the estimated economic life of
the product. The determination of the expected useful life of a product is highly judgmental. Finally, capitalized
software costs must be assessed for impairment if facts and circumstances warrant such a review. We did not
capitalize any internal software development costs during the years ended December 31, 2019 and 2018. In addition,
we did not have any capitalized internal software development costs included in our December 31, 2019 and 2018
Consolidated Balance Sheets. We believe that during these periods no material internal software development costs
were required to be capitalized. Our conclusion is primarily based on the fact that the feature—rich, pre—integrated,
and highly—scalable nature of our products requires that our development efforts include complex design, coding
and testing methodologies, which include next generation software languages and development tools. Development
projects of this nature carry a high degree of development risk. Substantially all of our internal software
development efforts are of this nature, and therefore, we believe the period between achieving technological
feasibility and the general release of the software to operations is so short that any costs incurred during this period
are not material.
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Property and Equipment and Long-Lived Assets — Property and equipment are stated at cost or
estimated fair value if acquired in an acquisition, less accumulated depreciation, and are depreciated over their
estimated useful lives, or the lease term, if shorter, using the straight-line method. Leasehold improvements are
stated at cost, less accumulated amortization, and are amortized over the shorter of the lease term or estimated useful
life of the asset. Maintenance and repair costs are expensed as incurred.

We review our long-lived assets, such as property and equipment and purchased intangible assets subject to
amortization, for impairment whenever events or changes in circumstances indicate that the carrying amount of an
asset or asset group may not be recoverable. We evaluate the recoverability of an asset group by comparing its
carrying amount to the estimated undiscounted future cash flows expected to be generated by the asset group. If the
carrying amount of an asset group exceeds its estimated future cash flows, we recognize an impairment charge as the
amount by which the carrying amount of the asset group exceeds the estimated fair value of the asset group.

Income Taxes — We record deferred tax assets and liabilities for the estimated future tax effects of
temporary differences between the tax bases of assets and liabilities and amounts reported in the accompanying
consolidated balance sheets, as well as operating losses and tax credit carry-forwards. We measure deferred tax
assets and liabilities using enacted tax rates expected to be applied to taxable income in the years in which those
temporary differences are expected to be recovered or settled. We reduce deferred tax assets by a valuation
allowance if, based on available evidence, it is more likely than not that these benefits will not be realized.

We use a recognition threshold and a measurement attribute for the financial statement recognition and
measurement of tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax
position must be more likely than not to be sustained upon examination by taxing authorities.

Segment Information — We define operating segments as components of our enterprise for which
separate financial information is reviewed regularly by the chief operating decision-makers to evaluate performance
and to make operating decisions. We have identified our Chief Executive Officer and Senior Vice President of
Finance as our chief operating decision-makers. These chief operating decision makers review revenues by segment
and review overall results of operations.

We currently operate our business as one operating segment which includes two revenue types: license fees
revenue and services revenue (as shown on the consolidated statements of operations). License fees revenue
represents the fees received from the license of software products. Services revenue includes services directly
related to the delivery of the licensed products, such as fees for custom development, integration services, SaaS
service, managed services, annual support fees, recurring maintenance fees, fees for maintenance upgrades and
warranty services. Warranty services that are similar to software maintenance services are typically bundled with a
license sale.

Recently Adopted Accounting Pronouncements — In February 2016, the FASB established Topic 842,
Leases, by issuing Accounting Standards Update (“ASU”) 2016-02, which requires lessees to recognize leases on-
balance sheet and disclose key information about leasing arrangements. Topic 842 was subsequently amended by
ASU 2018-01, Land Easement Practical Expedient for Transition to Topic 842; ASU 2018-10, Codification
Improvements to Topic 842, Leases; and ASU 2018-11, Targeted Improvements. The new standard establishes a
right-of-use model (ROU) that requires a lessee to recognize a ROU asset and lease liability on the balance sheet for
all leases with a term longer than 12 months. Leases are classified as finance or operating, with classification
affecting the pattern and classification of expense recognition in the condensed consolidated statements of
operations.

We adopted the new standard on January 1, 2019, its effective date. We used the optional transition method
approach with the effective date as the date of initial application. Consequently, prior periods will not be restated,
and the disclosures required under ASC 840 will continue to be provided for dates and periods before January 1,
2019.

The new standard provides several optional practical expedients in transition. We elected the ‘package of

practical expedients’, which permits us not to reassess under the new standard our prior conclusions about lease
identification, lease classification and initial direct costs.
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The new standard also provides practical expedients for an entity’s ongoing accounting. We currently have
elected the short-term lease recognition exemption for all leases that qualify. This means, for those leases that
qualify, we will not recognize ROU assets or lease liabilities, and this includes not recognizing ROU assets or lease
liabilities for existing short-term leases of those assets in transition. We also have elected the practical expedient to
not separate lease and non-lease components for all our leases and will not reassess whether initial direct costs
qualify for capitalization (see Note 10).

The adoption of the standard resulted in the recognition of additional ROU assets and lease liabilities of
approximately $1.6 million as of January 1, 2019, that did not change previously reported net loss and did not result
in a cumulative effect adjustment to accumulated deficit and did not impact cash flows.

Recent Accounting Pronouncements — In June 2016, the FASB issued ASU 2016-13, Financial
Instruments — Credit Losses (Topic 326) — Measurement of Credit Losses on Financial Instruments (ASU 2016-
13). ASU 2016-13 requires entities to establish an allowance for credit losses for most financial assets. Prior US
GAAP was based on an incurred loss methodology for recognizing credit losses on financial assets measured at
amortized cost and available-for sale debt securities. The update is effective for fiscal years beginning after
December 15, 2019, including interim periods within those fiscal years. Early adoption is permitted for fiscal years
beginning after December 31, 2018. Management does not believe there will be a significant impact.

In August 2018, the FASB issued ASU 2018-13, Fair Value Measurement (ASC 820) — Disclosure
Framework-Changes to the Disclosure Requirements for Fair Value Measurement. ASU 2018-13 removes certain
disclosures, modifies certain disclosures and adds additional disclosures. ASU 2018-13 is effective for annual
periods, including interim periods within those annual periods, beginning after December 15, 2019. Early adoption
is permitted. Management does not believe there will be a significant impact.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (ASC 740) — Simplifying the
Accounting for Income Taxes. ASU 2019-12 which modifies ASC 740 to simplify the accounting for income taxes.
The ASU removes certain exceptions for recognizing deferred taxes for investments, performing intraperiod
allocation and calculating income taxes in interim periods. The ASU also adds guidance to reduce complexity in
certain areas, including recognizing deferred taxes for tax goodwill and allocating taxes to members of a
consolidated group. ASU 2019-12 is effective for annual periods, including interim periods within those annual
periods, beginning after December 15, 2020. We have not yet completed the full assessment of the impact on our
consolidated financial statements or related disclosures.

Management has evaluated other recently issued accounting pronouncements and does not believe that any
of these pronouncements will have a significant impact on our consolidated financial statements and related
disclosures.

NOTE 2 — GOODWILL AND INTANGIBLE ASSETS

Changes in the carrying amount of goodwill by reporting unit were as follows (in thousands):

Total
Balance at January 1, 2018 .........ccooiiiiiiiiiiiictietectceteete ettt ettt ere et ettt et rt bbb b e saeereeae e $ 25,216
Measurement period adjUSTMENLS. ........c.ccverieriieiirieriete et e eeesteeteeaesteesreesesaesseesseessesseesseesseessessnens 263
GOOAWILL IMPAITIMIENLE LOSS ...e.vveniieiieiieiiesiiete ettt et ettt e et s et e esteesseesaessaesseensesssesses sensennsesanes (17,760)
Effects of changes in foreign currency exchange rates () ..............cocooooviveviiieeeeeeccccceeeeee e (981)
Balance at December 31, 2018 ........ooiiiiiiiiiieceeeeeee ettt ettt ettt e ereeans $ 6,738
GOOAWIIL IMPAITTNENE LOSS ....vvivieeiieeiiiieiie ettt ettt ettt ete et et eeteeeteesbeesbeessesseesbeessesssesses sesseensensnas (6,687)
Effects of changes in foreign currency exchange rates (0 ..............cccoovvviiiveveeeeeeeceeeeeeeeee e (31

Balance at DecemDber 31, 2009 ...ttt e $ -

(1) Represents the impact of foreign currency translation for instances when goodwill is recorded in foreign
entities whose functional currency is also their local currency. Goodwill balances are translated into U.S.
dollars using exchange rates in effect at period end. Adjustments related to foreign currency translation are
included in other comprehensive income (loss).
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Due to a sustained decline in the market capitalization of our common stock during the second quarter of
2019, we performed an interim goodwill impairment test. Management considered that, along with other possible
factors affecting the assessment of the Company’s reporting unit for the purposes of performing a goodwill
impairment assessment, including management assumptions about expected future revenue forecasts and discount
rates, changes in the overall economy, trends in the stock price, estimated control premium, other operating
conditions, and the effect of changes in estimates and assumptions that could materially affect the determination of
fair value and goodwill. As a result of the significant decline in the current market capitalization despite any of the
other positive factors contemplated and relatively little change in our ongoing business operations, the outcome of
this goodwill impairment test resulted in a charge for the impairment of goodwill of $6.7 million and $17.8 million
recorded in the consolidated financial statements for the years ended December 31, 2019 and 2018, respectively.

We amortized identifiable intangible assets on a straight-line basis over their estimated useful lives. As of
December 31, 2019, and 2018, identifiable intangibles were as follows (in thousands):

December 31, 2019
Weighted-
Net Average
Gross Accumulated Carrying Amortization
Amount Amortization Amount Period
Purchased SOftWare..........cccooovevveeviceiieeceeceeeenen. $ 2,903 $ (1,508) $ 1,395 5.7 yrs.
Trademarks and tradenames............c....cccceeeeennen.n. 307 (247) 60 1.7 yrs.
NON-COMPELILION ..o 39 (39) - 0.0 yrs.
Customer relationships .........ccccceeeeereeieeienieneeen. 4,346 (2,136) 2,210 6.7 yrs.
$ 7,595M § (3,930)D §$ 3,665 4.8 yrs.
December 31, 2018
Weighted-
Net Average
Gross Accumulated Carrying Amortization
Amount Amortization Amount Period
Purchased SOftWare ...........c.cccoveveeeveueeeceeeeeeeen $ 2,877 % (1,121) 3 1,756 6.7 yrs.
Trademarks and tradenames.............ccceeeveevvenneennen. 303 (223) 80 2.7 yrs.
NON-COMPELItION ....eveeeiieeiieciieeieeeree e eree e 39 (38) 1 1.0 yrs.
Customer relationships .........ccocevveeveeieniienieneenen. 4,303 (1,590) 2,713 7.7 yrs.

$ 75208 (2972)D'$ 4550 5.8 yrs.

(1) Includes functional currency adjustment of less than $0.1 million.

Amortization expense of identifiable intangible assets was $0.9 million and $1.0 million for the years ended
December 31, 2019 and 2018, respectively. Expected future amortization expense related to identifiable intangibles
based on our carrying amount as of December 31, 2019 was as follows (in thousands):

Year ending December 31,

2020 ettt ettt et et e etteett e te et e et e ettt e enteeteete et e ene e e eteenteereenaeereenrean $ 945
2021 oottt ettt et ettt e et e et e et e att e teate et e ettenteeteeree e ereente et e enteenaeannens 932
2022 ettt ettt ettt e et e et e et e et e et e et e e ttete et e ettente et e eaee e erteateereenreeneeereeas 745
2023 ettt ettt ettt et e ettt et e e e e et e att e ttete et e ettenteate et e eatenteeteereeraeareeas 367
2024 .ottt ettt e ettt et e e — e et e et et e ete et e ettenttateeree e ereeeteereereeneeereens 166
TRETEATIET ...ttt ettt ettt eta e et e e etaeeetteeetaeeeteeeetseeeteeeetseeeneeetaeeereeennes 510

$ 3,665

NOTE 3 — BALANCE SHEET COMPONENTS

The components of accounts payable and accrued liabilities are as follows (in thousands):
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December 31, December 31,

2019 2018
Accounts payable and accrued liabilities:
ACCOUNES PAYADIE .....cvvvieievitieieticeeeeeteee ettt ettt et ettt ettt et ssete v e e $ 889 $ 1,276
Accrued compensation and related EXPenses .........cceevvverviecvereenienieecieseeneene e 1,755 1,863
ACCTUE HADIIIEIES ..ot 1,183 1,344
$ 3,827 $ 4,483

NOTE 4 — LONG-TERM DEBT

On August 16, 2017, we entered into a Term Loan Facility Agreement with East West Bank as lender in the
amount of $4.7 million (the “Lumata Facility”). The Lumata Facility requires the Company to make monthly
principal payments of approximately $0.1 million that commenced on July 31, 2018 and interest at the greater of (a)
3.5% or (b) the variable rate of interest that appears in the Wall Street Journal on a monthly measurement date plus
in either case 1.5%. As of December 31, 2019, the U.S.A. Prime Rate was 4.75%. At December 31, 2019 the interest
rate was 6.25%. In the event of a default, the interest rate increases by 5% per annum. EVOL Inc. entered into the
Lumata Facility as the Parent Guarantor; Evolving Systems BLS LTD and Evolving Systems Limited entered the
Lumata Facility as Original Guarantors (the “Original Guarantors”). The Lumata Facility is secured by all of the
assets of EVOL Holdings and the Original Guarantors in accordance with the terms of a Debenture entered into by
EVOL Holdings and the Original Guarantors in favor of East West Bank. EVOL Holdings, EVOL Inc. and the
Original Guarantors also entered into a Subordination Deed whereby each of the parties agreed to subordinate all
loans by and among each other to East West Bank. Lumata France SAS and Lumata UK Ltd are also bound to
adhere to the finance documents as additional obligors.

The Lumata Facility required the Company to pay an Arrangement Fee (“Origination Fee”) of $23,650,
payable in four equal installments, with the first payment due on the date of the Lumata Facility and the remaining
three payments on the first, second and third anniversary thereof. The Company also agreed to pay East West
Bank’s legal fees in connection with the transaction. The Company may prepay the Lumata Facility at any time, in a
minimum amount of $250,000 and increments of $50,000, subject to a prepayment fee of 2% of the amount prepaid,
on any prepayment made before the second anniversary date of the Agreement.

On February 29, 2016, we entered into the Fifth Amendment to the Loan and Security Agreement with East
West Bank which provided for a Term Loan (the “Term Loan”) for $6.0 million. The $6.0 million Term Loan bore
interest at a floating rate equal to the U.S. Prime Rate plus 1.0%. In the event of a default, the interest rate was to
increase 5% per annum. The Term Loan was secured by substantially all of the assets of Evolving Systems,
including a pledge, subject to certain limitations with respect to stock of foreign subsidiaries, of the stock of the
existing and future direct subsidiaries of Evolving Systems. Interest accrued from the date the Term Loan was made
at the aforementioned rate and was payable monthly. The Term Loan was to be repaid in 36 equal monthly
installments of principal, plus accrued but unpaid interest, commencing on January 1, 2017 and continuing on the
first day of each month thereafter through and including January 1, 2020. The Term Loan required the Company to
maintain a minimum current ratio, a specified ratio of Total Liabilities to EBITDA and a minimum fixed charge
coverage ratio, as defined in the Term Loan. The Term Loan required us to pay two annual credit facility fees of
$18,750 and legal fees equal to $1,000.

On September 24, 2019 the Company agreed in principle to the terms of a new amendment and on October
4, 2019, we entered into the First Amendment (“First Amendment”) to the Lumata Facility. The purpose of the First
Amendment was to waive certain events of non-compliance with respect to covenants not achieved in prior periods
and to amend future covenant requirements. The First Amendment also required Evolving Systems to make an
advance payment of principal of $666,666.66. The remaining terms and conditions of the Lumata Facility and
payment schedule remain unchanged. The Company also agreed to pay East West Bank’s legal fees in connection
with the transaction. The last payment is scheduled to be made January 31, 2021.

On September 24, 2019, the Company agreed in principle to the terms of a new amendment and on
October 4, 2019, we entered into the Sixth Amendment to the Loan and Security Agreement (“Sixth Amendment”)
with East West Bank to the Term Loan. The purpose of the Sixth Amendment was to waive certain events of non-
compliance with respect to covenants not achieved in prior periods and to amend future covenant requirements. The
Sixth Amendment also required Evolving Systems to make an advance payment of principal of $333,333.33. In
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addition, the Sixth Amendment added any default under the Lumata Facility discussed above as an Event of Default
under the Term Loan. The remaining terms and conditions of the Term Loan and payment schedule remained
unchanged. The Company also agreed to pay East West Bank’s legal fees in connection with the transaction. The
last payment of principal and interest was made November 1, 2019.

Financial covenants previously included in the credit facilities have been replaced by a minimum
consolidated cash balance of no less than the total bank debt outstanding and a minimum trailing three month
consolidated EBITDA fixed dollar amount mutually agreed to by the Company and East West Bank in the
amendments.

NOTE 5 - INCOME TAXES

We recorded net income tax expense of $1.1 million for the year ended December 31, 2019 and net income
tax benefit of $0.4 million for the year ended December 31, 2018. The net expense for the year ended December 31,
2019 consisted of current tax expense of $0.8 million related to $0.3 million income tax expense incurred by our
Indian based operations and $1.3 million of foreign taxes paid for with holdings of local taxes that could not be used
as a tax credit due to the current year losses offset by Research and Development credits from our U.K. based
operations of $0.5 million. Also offset by the AMT refund of $0.4 million. Deferred tax expense of $0.4 million
related to US tax refund of AMT credits. The net benefit during the year ended December 31, 2018 consisted of
current income tax expense of $0.5 million and a deferred tax benefit of $0.9 million. The current tax expense
consists of income tax primarily from our U.S. and U.K. based operations. The deferred tax benefit primarily
consists of benefits from establishing deferred tax assets of $0.5 million for our foreign tax credit (“FTC”)
carryforwards, $0.2 million for net operating losses from certain U.K. subsidiaries that are expected to be used by
another U K. subsidiary and $0.2 million decrease in net deferred tax liabilities.

Global Intangible Low-taxed Income

We recognize the tax on global intangible low-taxed income (“GILTI”) as a period cost in the period the
tax is incurred. Under this policy, we have not provided deferred taxes related to temporary differences that upon
their reversal will affect the amount of income subject to GILTI in the period. There is no GILTI inclusion for the
years ended December 31, 2019 and 2018, respectively.

Transfer pricing adjustments, net

The Company's tax positions include the Company's intercompany transfer pricing policies and the
associated taxable income and deductions arising from intercompany charges between subsidiaries within the
consolidated group. During fiscal 2018, the Company finalized an Advance Pricing Arrangement ("APA") with
Evolving Systems, Inc. and its subsidiaries. This APA determined the amount of income which is taxable in each
respective jurisdiction. In accordance with the APA, the adjustments necessary to reflect the reduction in 2018 U.S.
pre-tax income resulted in an increase in domestic income before income tax expense of $5.5 million and a
corresponding decrease in foreign income before income tax expense in the year ended 2018.

The pre-tax (loss) income on which the provision for income taxes was computed is as follows (in
thousands):

For the Years Ended December 31,

2019 2018
DIOMESTIC ... veeeevieeeee ettt ettt ettt ettt ettt et et e et aeete e aeete e ereeaean e $ (290) $ (17,820)
FOTCIGN ...ttt et e et esbeeebeessbeessbeessbaensaeenes (8,302) 2,607
TOAL 1ottt ettt ettt ettt b st ns st e e seebeneene $ (8,592) $ (15,213)

54



The expense (benefit) from continuing operations for income taxes consists of the following (in thousands):

For the Years Ended December 31,

2019 2018

Current:

FEAETAL......ooviviieeeeieeee ettt ettt $ (365) $ 340

FOTCIGN ..ottt ettt et etaessa e beenbaesseesaensees 1,110 155

SEALC. ..ttt ettt ettt et e et e et e et e e e be e s beeenbeennbeenaaeetee s 28 25
TOtAl CUITENL ..ottt ettt e esbeetaesbaenseessessnenseas 773 520
Deferred:

Federal.......cooviiiicieceeee e 385 41

FOTCIGN ..ottt ettt ettt et etaessa e be e b e esaeesaensees (55) (987)
Total DEfeITed ......oeivieieeiieie ettt 330 (946)
TOtALL et $ 1,103 $ (426)

As of December 31, 2019, and 2018 we had no Federal NOL carryforwards remaining. As of December 31,
2019, and 2018, we had state NOLs of approximately $20.5 million and $27.5 million, respectively. The state NOL
carryforwards expire at various times beginning in 2020 and ending in 2037. As of December 31, 2019, and 2018,
we had foreign NOLs representing deferred tax assets of $5.9 million and $5.5 million, respectively. The foreign
NOL carryforwards expire at various times beginning in 2020 and ending in 2037. In addition, we had research and
experimentation credit carryforwards of approximately $0.3 million which expired in 2019 and Alternative
Minimum Tax (“AMT?”) credits of $0.4 million. For tax years beginning after 2017 and before 2021, the AMT credit
is refundable in an amount equal to 50% of excess of the credit for the tax year over the amount of the credit
allowable for the year against regular tax liability and fully refunded by year 2021.

In our U.S. Federal income tax returns we historically deducted income taxes paid to various countries. Our
income tax calculations have historically been under the regular and AMT regulations found in U.S. tax laws. The
U.S. tax system contains rules to alleviate the burden of double taxation on income generated in foreign countries
and subject to tax in such countries. The U.S. allows for either a deduction or credit of such foreign taxes against
U.S. taxable income (“Foreign Tax Credit” or “FTC”). An election to either claim a deduction or FTC on such
foreign income taxes can be made each tax year, independent from elections made in other years. An FTC reduces a
company’s actual U.S. income tax on a dollar-for-dollar basis, while a deduction reduces only the company’s
income subject to tax. As the election to claim the FTC or deduction is made on an annual basis, we intend to
compare benefits to either claim a deduction or FTC on an annual basis. We had approximately $4.7 million of FTC
deferred tax assets to carryforward into 2020 and subsequent years. As of December 31, 2019, our FTC deferred tax
asset balance was approximately $0.5 million, net of its valuation allowance.

Deferred tax assets and liabilities reflect the net tax effects of temporary differences between the carrying
amount of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes.
Significant components of our deferred tax assets and liabilities are as follows (in thousands):

December 31,2019 December 31, 2018

Deferred tax assets:

Foreign tax credits carryforwards...........ccecveeviecienieneenieeiesieseeie e $ 4,650 $ 4,788
Net operating loss carryforwards - Foreign..........ccccovvveviercierieneeneeenenne. 5,911 5,531
Net operating loss carryforwards - State ..........ceevveeereieniereiecienieeeeens 753 887
Research & development Credits.........cvevverveecierienieneeecie e - 303
AMT CTEAILS ..ttt 385 770
Stock COMPENSALION ....eevieeieieeiieiiieie ettt 552 559
Depreciable @SSELS ......ocueeriirierierieie et 54 38
Accrued liabilities and reSEIVES.........cuvevveeriierieecie et sve e 127 67
Total deferred tax aSSELS ........cccveiieeeeeeeeeie e 12,432 12,943

Deferred tax liabilities:
INtANEIDIES ...c.veivieeiiceieceee et (180) (697)
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December 31, 2019 December 31, 2018

Accrued liabilities and reSErVes..........ovvvververieriieieseesieereeeeseesreeve e (170) (174)
Total deferred tax Hability ..........ccoevvivieirieiieiiceeceeeeeeee e (350) (871)
Net deferred tax assets, before valuation allowance.............cccveveeunenne. 12,082 12,072

Valuation allOWanCe...........ccvevieriieriiiiecieie ettt eeve e e (11,082) (10,932)
Net deferred tAX @SSO ...vviveieeeieeeceeeeee ettt ettt ee e $ 1,000 $ 1,140

In conjunction with the acquisition of Evolving Systems Labs in October 2013, we recorded certain
identifiable intangible assets. We established a deferred tax asset of $0.1 million at the acquisition date for the
expected difference between what would be expensed for financial reporting purposes and what would be deductible
for income tax purposes. In September 2015, we established a deferred tax liability of $1.8 million as a result of the
acquisition of Evolving Systems NC. In September 2017, we established a deferred tax liability of $0.4 million as a
result of the acquisition of the Lumata Entities. As of December 31, 2019, and 2018, there was a net deferred tax
liability of $0.2 million and a net deferred tax liability of $0.7 million, respectively. This net deferred tax liability
will be recognized as the identifiable intangibles are amortized.

We maintain a valuation allowance on the domestic net deferred tax assets other than $0.4 million in AMT
credits and $0.5 million in FTC, and $0.3 million of foreign net deferred tax assets, offset by deferred tax liabilities
of $0.2 million. We have determined it is more likely than not that we will not realize our domestic deferred tax
assets. Such assets primarily consist of certain net state operating loss carryforwards, research and development
credits and, Foreign Tax Credits. We assessed the realizability of our domestic deferred tax assets using all available
evidence. In particular, we considered both historical results and projections of profitability for the reasonably
foreseeable future periods. We are required to reassess our conclusions regarding the realization of our deferred tax
assets at each financial reporting date. A future evaluation could result in a conclusion that all or a portion of the
valuation allowance is no longer necessary which could have a material impact on our results of operations and
financial position.

The expense (benefit) for income taxes differs from the amount computed by applying the U.S. federal and
state combined income tax rate of 25.4% for 2019 and 25.6% for 2018 to loss before income tax expense (benefit) as
follows (in thousands):

For the Years Ended
December 31,
2019 2018
U.S. federal income tax benefit at Statutory rates ...........cooveeeeevereeeeereeeeeeeeeereeeenes $ (1,804) $ (3,920)
State income tax expense, net of federal IMPact.........cccvecvevveevieriecieiieneee e 28 23
Foreign rate differential.............ccoecviriiiieniiiieiiereee et 244 540
Federal Refund ...........coooviiiiiiiiiciececeeeeeee et et (26) -
Change in valuation alloOWanCe............cecvieverieriienieeiesee et esee et see e seee e ese e e 468 (274)
Research and development EXPEeNSES........cevuvevieierierieriieieeienieeieeseesaesseeseesesssensees (537) (1,167)
FOTCIN tAXES ...uvieuiieiieeiie ettt ettt e e s e st e sse e seesteeneeenaesseeseenseensesnsesneenns 1,216 -
GoodWill IMPAITMENt 1OSS ....eeueieeieiieiieieeie ettt 1,404 4,188
Permanent differences and other, Net.............occooiieiiiiieeiii e 110 184
Total tax eXpense (DENETIL) ......cecveirieeirierieicieieeeeeeee et $ 1,103 $ (426)

The Company recognizes the tax benefit from an uncertain tax position when it determines that it is more
likely than not that the position would be sustained upon examination by taxing authorities.

As of December 31, 2019, and 2018, we had no liability for unrecognized tax benefits. We do not believe
there will be any material changes to our unrecognized tax positions over the next twelve months. Interest and
penalties related to income tax liabilities are included as a component of income tax expense (benefit) in the
accompanying statements of operations.

56



Our income taxes payable may be reduced by the AMT tax benefits from employee stock plan awards. We
had no net excess tax benefits from employee stock plan awards for the years ended December 31, 2019 and 2018,
which would be reflected as income tax expense or benefit in the statement of operations.

We conduct business globally and, as a result, Evolving Systems Inc. or one or more of our subsidiaries file
income tax returns in the U.S. federal jurisdiction and various state and foreign jurisdictions. In the normal course of
business, we are subject to examination by taxing authorities throughout the world, namely the U.K., France, and
India. Although carryovers can always be subject to review by taxing authorities, we are no longer subject to U.S.
federal, state and local, or non-U.S. income tax examinations for years before 2014.

NOTE 6 - STOCKHOLDERS’ EQUITY
Common Stock Dividends
There were no accrued dividends as of December 31, 2019 and 2018, respectively.

Any determination to declare a future quarterly dividend, as well as the amount of any cash dividend which
may be declared, will be based on our financial position, earnings, earnings outlook and other relevant factors at that
time, including applicable limits under our term loan facility or any other credit facility then in effect.

Treasury Stock

As of December 31, 2019, and 2018, we hold 178,889, respectively, shares of our common stock that we
purchased prior to the expiration of our stock purchase program on December 31, 2014.

Certain Anti-Takeover Provisions/Agreements with Stockholders

Our restated certificate of incorporation allows the board of directors to issue up to 2,000,000 shares of
preferred stock and to determine the price, rights, preferences and privileges of those shares without any further vote
or action by our stockholders. The rights of the holders of our common stock will be subject to, and may be
adversely affected by, the rights of the holders of any preferred stock that may be issued in the future. Issuance of
preferred stock, while providing desired flexibility in connection with possible acquisitions and other corporate
purposes could make it more difficult for a third party to acquire a majority of our outstanding voting stock. As of
December 31, 2019, and 2018, no shares of preferred stock were outstanding.

In addition, we are subject to the anti-takeover provisions of Section 203 of Delaware General Corporation
Law which prohibit us from engaging in a “business combination” with an “interested stockholder” for a period of
three years after the date of the transaction in which the person became an interested stockholder, unless the business
combination is approved in the prescribed manner. The application of Section 203 may have the effect of delaying
or preventing changes in control of our management, which could adversely affect the market price of our common
stock by discouraging or preventing takeover attempts that might result in the payment of a premium price to our
stockholders.

NOTE 7 — SHARE-BASED COMPENSATION

We account for share-based compensation by applying a fair-value-based measurement method to account
for share-based payment transactions with employees and directors, and record compensation cost for all stock
awards granted after January 1, 2006 and awards modified, repurchased, or cancelled after that date, using the
modified prospective method. We record compensation costs associated with the vesting of unvested options on a
straight-line basis over the vesting period. We recognized $0.3 and $0.7 million for the years ended December 31,
2019 and 2018, respectively, of compensation expense in the consolidated statements of operations, with respect to
our share-based compensation plans.
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The following table summarizes share-based compensation expenses recorded in the statement of
operations (in thousands):

For the Years Ended
December 31,
2019 2018
Cost of revenue, excluding depreciation and amortization............cceceeeereeriereeneennen. $ 42§ 52
Sales and MArKEtING......cc.eceviiiiiieiieie ettt re e s ae e ennas 23 39
General and admMINIStIAtIVE ........c.eeiiieiirieeie ettt 239 590
Product develOPmMENt ...........ccuiiuiiiiiiiieeeee ettt 27 21
Total share-based COMPENSALION ........c.eeiiiruieriieiiiieiteeie ettt sre b eese e esreens $ 331 § 702

Stock Incentive Plans

In June 2007, our stockholders approved the 2007 Stock Incentive Plan (the “2007 Stock Plan”) with a
maximum of 1.0 million shares reserved for issuance. In June 2010, our stockholders approved an amendment to the
2007 Stock Plan which increased the maximum shares that may be awarded under the plan to 1.25 million. In June
2013, our stockholders approved an amendment to the 2007 Stock Plan which increased the maximum shares that
may be awarded under the plan to 1.5 million. In June 2015, our stockholders approved an amendment to the 2007
Stock Plan which increased the maximum shares that may be awarded under the plan to 2.0 million. Awards
permitted under the 2007 Stock Plan included: Stock Options, Stock Appreciation Rights, Restricted Stock,
Restricted Stock Units, Performance Awards and Other Stock-Based Awards. Awards issued under the 2007 Stock
Plan are at the discretion of the Board of Directors. As applicable, awards were granted with an exercise price equal
to the closing price of our common stock on the date of grant, generally vested over four years for employees and
one year for directors and, with respect to stock option grants, expired no more than ten years from the date of grant.
At December 31, 2019 and 2018, there were no shares available for grant under the 2007 Stock Plan. At December
31,2019 and 2018, 0.3 million and 0.5 million options and restricted shares were issued and outstanding under the
2007 Stock Plan, respectively.

In June 2016, our stockholders approved the 2016 Stock Incentive Plan (the “2016 Stock Plan”) with a
maximum of 0.25 million shares reserved for issuance. In June 2018, our stockholders approved an amendment to
the 2016 Stock Plan which increased the maximum shares that may be awarded under the plan to 0.85 million
Awards permitted under the 2016 Stock Plan include: Stock Options, Stock Appreciation Rights, Restricted Stock,
Restricted Stock Units, Performance Awards and Other Stock-Based Awards. Awards issued under the 2016 Stock
Plan are at the discretion of the Board of Directors. As applicable, awards are granted with an exercise price equal to
the closing price of our common stock on the date of grant, generally vest over four years for employees and three
years for an initial grant and one year for subsequent grants for directors and expire no more than ten years from the
date of grant. At December 31, 2019 and 2018, 0.3 million and 0.4 million options and restricted shares were issued
and outstanding under the 2016 Stock Plan, respectively. At December 31, 2019 and 2018, there were approximately
0.4 million shares available for grant under the 2016 Stock Plan, respectively.

Restricted
Stock
Number of
Shares
(in thousands)
Unvested restricted stock at January 1, 2018 ......ccccociiiiiiiiiiiiniiiineeeceeeeeeeee e 597
Less restricted StOCK VESTEA .......uiiiiiiiiiciieeiiecee ettt ettt e et e et eebee s be e s be e sbeeseaeenneas (181)
Less restricted stock forfeited/eXpired...........cooeiiriiiiiiiieee e (67)
Unvested restricted stock at December 31, 2018 ......cooiiuiiiiiiiiiiiieee et eenes 349
Less restricted StOCK VESTEA ......vieiiiiiiieeii ettt ettt et e et e e e sbeesaaeesaseessaeesaeeneeenns (37)
Less restricted stock forfeited/eXpired..........coueiveriiriiiiiiieiieie et (153)
Unvested restricted stock at December 31, 2019 ......cooviuiiiiiiiiiieiieee et 159
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No grants were made during the year ending December 31, 2019 and 2018. During the years ended
December 31, 2019 and 2018, approximately 0.04 million and 0.18 million shares of restricted stock vested,
respectively. There were forfeitures of approximately 0.15 million shares and approximately 0.07 million shares of
restricted stock during the years ended December 31, 2019 and 2018, respectively.

The fair market value of restricted shares for stock-based compensation expense is equal to the closing
price of our common stock on the date of grant. The restrictions on the stock award are released generally over four
years for senior management and over one year for board members. Stock-based compensation expense includes
$0.2 million and $0.5 million for the years ended December 31, 2019 and 2018, respectively for restricted stock. The
shares of restricted stock granted to our Board of Directors and senior management team in 2017 include 0.2 million
shares subject to achievement of annual performance goals established by our Board of Directors. The restricted
shares vest over four years.

Of the restrictions on the stock awards granted during the periods ended March 31, 2017 and June 30, 2017,
20% will be released in January 2018, and 10% annually beginning on the one-year anniversary of their offering
thereafter for four years. The remaining 40% will be released evenly over four years beginning in 2018 contingent
upon the attainment of annual performance goals established by our Board of Directors. Of the restrictions on the
stock awards granted during the third quarter, the fourth quarter and the period ended December 31, 2017,
respectively, one-fourth will be released on the one-year anniversary of the date of the grant and the balance will be
released quarterly over a three-year period. For the year ended December 31, 2019 and 2018, we did not attain the
annual performance goals.

The weighted-average assumptions used in the fair value calculations of the stock options are as follows:

For the Years Ended December 31,

2018
EXpected term (YEATS) ...cueeiveeeiieriiieeireeieeeieeeteeeiee st e eaeesereeseaeeeeesseeensee e 6.0
Risk-free INtereSt Tate......cc.eeruerriiiieiieieeie et 2.9%
Expected VOLatility .......ccovieiieieriieiicieeeeteeie et 38.43%
Expected dividend yield .........coovveviieciiriiiieiieie e 0.0%

The following is a summary of stock option activity under the stock option plans for the years ended
December 31, 2019 and 2018:

Weighted-
Average
Weighted- Remaining  Aggregate
Number of Average Contractual Intrinsic

Shares Exercise Term Value

(in thousands) Price (Years) (in thousands)

Options outstanding at January 1, 2018...................... 713§ 5.71 823 § 128
Less options forfeited/cancelled...........ccceecereiennennnen. (142) 5.20
Less options eXercised.........ccovveverieireeneeniieiesieeenne (10) 0.40
Add options granted ...........cccereieiineniiieeeee. 30 2.25

Options outstanding at December 31, 2018................ 591 § 5.75 739 § -
Less options forfeited/cancelled..........cccceeevverrnernnen. (138) 5.61
Less options eXpired........cccccerverreevereeneesieeieneeeenns (15) 8.94

Options outstanding at December 31, 2019................ 438 § 5.69 6.51 $ -

Options exercisable at December 31, 2019 ................ 323 § 6.19 6.00 $ -
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The following is a summary of stock options outstanding under the plans as of December 31, 2019:

Stock Options Outstanding Stock Options Exercisable
Weighted Avg.
Remaining
Contractual
Range of Life Weighted Avg. Weighted Avg.
Exercise Prices Number of Shares (years) Exercise Price  Number of Shares  Exercise Price

$ 225 % 431 33,108 639 $ 2.74 19,358 $ 3.09
$ 432 $ 4.55 150,000 784 $ 4.50 75,000 $ 4.50
$ 456 $ 5.90 90,112 698 $ 5.00 63,817 $ 5.15
$ 591 % 7.17 85,563 543§ 6.07 85,563 $ 6.07
$ 7.18 $ 10.90 79,413 468 $ 9.52 79,413 $ 9.52

The weighted-average grant-date fair value of stock options granted during the year ended December 31,
2018 was $1.84.

As of December 31, 2019, there were approximately $0.7 million of total time-based unrecognized
compensation costs related to unvested stock options and restricted stock. These costs are expected to be recognized
over a weighted average period of 1.4 years.

The total intrinsic value of stock option exercises for the year ended December 31, 2018 was less than $0.1
million. There were no exercises for the year ended December 31, 2019. The total fair value of stock awards vested
during the years ended December 31, 2019 and 2018 was $0.3 million and $0.2 million, respectively.

There was no deferred income tax benefit from stock option expense related to Evolving Systems U.K. for
the year ended December 31, 2019. The deferred income tax benefit from stock options expense related to Evolving
Systems U.K. totaled less than $0.1 million for the years ended December 31, 2018.

There was no cash received from stock option exercises for the year ended December 31, 2019. Cash
received from stock option exercises was less than $0.1 million for the year ended December 31, 2018. There were
no net settlement exercises during the year ended December 31, 2019 and 2018, respectively.

Employee Stock Purchase Plan

Under the Employee Stock Purchase Plan (“ESPP”’), we are authorized to issue up to 0.55 million shares of
our common stock to full-time employees, nearly all of whom are eligible to participate. Under the terms of the
ESPP, employees may elect to have up to 15% of their gross compensation withheld through payroll deduction to
purchase our common stock, capped at $25,000 annually and no more than 0.01 million shares per offering period.
The purchase price of the stock is 85% of the lower of the market price at the beginning or end of each three-month
participation period. As of December 31, 2019, there were less than 0.1 million shares available for purchase. For
the years ended December 31, 2019 and 2018, we recorded compensation expense of $0.0 million associated with
grants under the ESPP which includes the fair value of the look-back feature of each grant as well as the 15%
discount on the purchase price. This expense fluctuates each period primarily based on the level of employee
participation.

We did not receive any cash from our employee stock purchase plan for the year ended December 31, 2019
and it was a de minimis amount for the year ended December 31, 2018. We did not issue any shares related to the
ESPP for the year ended December 31, 2019 and we issued a de minimis number of shares related to the ESPP for
the year ended December 31, 2018.

NOTE 8 — BENEFIT PLANS

We have established a defined contribution retirement plan for our employees under section 401(k) of the
Internal Revenue Code (the “401(k) Plan”) that is available to all U.S. employees 21 years of age or older with a
month of service. Beginning in 2012, we adopted a Safe Harbor 401(k) requiring us to contribute 3% of the
employee's compensation for each eligible employee, regardless of whether the employee chooses to participate in

60



the plan. All employee contributions are fully vested immediately and employer contributions vest over a period of
three years. Evolving Systems U.K. has established a defined contribution pension scheme that is available to all
employees in their first full month of employment. Employees may contribute a percentage of their earnings, the
amount of which is dependent upon the age of the employee, not to exceed the maximum statutory contribution
amount. We match 5% of employee contributions. All contributions are immediately vested in their entirety.

During 2019 and 2018, we recorded a consolidated expense of $0.4 million, respectively, under the
aforementioned plans.

NOTE 9 — LOSS PER SHARE

Basic loss per share is computed by dividing loss or income available to common stockholders by the
weighted average number of shares of common stock outstanding during the period, including common stock
issuable under participating securities. Diluted earnings per share is computed using the weighted average number of
shares of common stock outstanding, plus all potentially dilutive common stock equivalents using the treasury stock
method. Common stock equivalents consist of stock options and restricted stock. The following is the reconciliation
of the numerators and denominators of the basic and diluted earnings per share computations (in thousands except
per share data):

For the Years Ended
December 31,
2019 2018
Basic loss per common share:

INEE LOSS 1ttt ettt ettt ettt et teeteeteeteese st et et et et e et e eteeteeteereeaeerneneenes $ (9,695) $  (14,787)
Basic weighted average shares outstanding .............ccceevveeieeieeienienieeieceeseee e 12,157 12,108
Basic 10SS per COmMMmON SNATE:............ccceeviiiiiiiiiiecicie et $ (0.80) $ (1.22)

Diluted loss per common share:

INEE LOSS .ottt ettt ettt ettt ettt ettt ettt et esseseebesbete b essess b eseeseaseseebessesessenseseseneene s $ (9,695) $  (14,787)

Weighted average shares outstanding.............cccoceeeierieriiecienieniee e 12,157 12,108
Effect of dilutive securities - options and restricted StOCK.........cccocvevveeiierierrenienieenne. — —
Diluted weighted average shares outstanding .............coccveeeeeeerieniereecenieseeseeee e 12,157 12,108

Diluted 10Ss per COMMON ShATE: ........cccvevieriieiieiieieeeeee et $ (0.80) $ (1.22)

Weighted average options to purchase approximately 0.4 million shares, and 0.6 million shares of common
stock equivalents were excluded from the computation of diluted weighted average shares outstanding for the years
ended December 31, 2019, and 2018, respectively, because the effect would have been anti-dilutive since their
exercise prices were greater than the average market value of our common stock for the period.

NOTE 10 — COMMITMENTS AND CONTINGENCIES
(a) Lease Commitments

Under Topic 842, operating lease expense is generally recognized evenly over the term of the lease. The
Company has operating leases primarily consisting of facilities with remaining lease terms of one year to seven
years. We lease office and operating facilities under non-cancelable operating leases. Current facility leases include
our offices in Englewood, Colorado, New York, New York, Durham, North Carolina, London, England, Bangalore,
Kolkata and Delhi India, Johannesburg, South Africa, Kuala Lumpur, Malaysia, Mexico City, Mexico, Grenoble,
France, Cluj-Napoca, Romania and Madrid, Spain. The Company did not enter into any new leases in the year ended
December 31, 2019. Our lease for the Kolkata facility provides us with the option to terminate the lease in August
2020; however, we do not expect to exercise our termination option and have included costs through the July 2026
lease end date. Total rent expense consisted of operating lease expense of $0.5 million and short-term lease expense
of $0.2 million for the year ended December 31, 2019. Rent expense was $0.7 million for the year ended December
31,2019 and 2018, respectively. There was no sublease rental income for the years ended December 31, 2019 and
2018. We paid $0.5 million against Lease obligations — operating leases in the year ended December 31, 2019.
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Leases with an initial term of twelve months or less are not recorded on the consolidated balance sheet. For
lease agreements entered into or reassessed after the adoption of Topic 842, we combine the lease and non-lease
components in determining the lease liabilities and right-of-use (“ROU”) assets.

Our lease agreements generally do not provide an implicit borrowing rate; therefore, an internal
incremental borrowing rate is determined based on information available at lease commencement date for purposes
of determining the present value of lease payments. We used the incremental borrowing rate on January 1, 2019 for
all leases that commenced prior to that date.

ROU lease assets and lease liabilities for our operating leases were recorded in the consolidated balance
sheet as follows:

As of

December 31, 2019

Other Long-term assets - right 0f USE @SSELS .....ccvivciiiieiiiiieieiiereee et $ 1,205

Operating Lease CUITENL..........cceevveerreerieenieeniiesieesveeeveenens $ 321

Lease obligations — operating leases, net of current portion 876

Total 168SE HADIIIEY .....vevieeevceeeecteee ettt ettt ettt ettt e eaeete e eaeete s eteeaenna $ 1,197

Weighted average remaining operating lease term (in Years)........coecveevereereiesieeeeseenieenenens 4.4
Weighted average discount rate 6.75%

Future lease payments included in the measurement of lease liabilities on the consolidated balance sheet as
of December 31, 2019, for the following five fiscal years and thereafter were as follows:

For the year ending
395
330
306
173

73
116

1,393
196

1,197

(b) Other Commitments

As permitted under Delaware law, we have agreements with officers and directors under which we agree to
indemnify them for certain events or occurrences while the officer or director is, or was, serving at our request in
this capacity. The term of the indemnification period is indefinite. There is no limit on the amount of future
payments we could be required to make under these indemnification agreements; however, we maintain Director
and Officer insurance policies, as well as an Employment Practices Liability Insurance Policy, that may enable us to
recover a portion of any amounts paid. As a result of our insurance policy coverage, we believe the estimated fair
value of these indemnification agreements is minimal. Accordingly, we did not record any liabilities for these
agreements as of December 31, 2019 and 2018.

We enter into standard indemnification terms with customers and suppliers, in the ordinary course of
business, for third party claims arising under our contracts. In addition, as we may subcontract the development of
deliverables under customer contracts, we could be required to indemnify customers for work performed by
subcontractors. Depending upon the nature of the indemnification, the potential amount of future payments we could
be required to make under these indemnification agreements may be unlimited. We may be able to recover damages
from a subcontractor or other supplier if the indemnification results from the subcontractor’s or supplier’s failure to
perform. To the extent we are unable to recover damages from a subcontractor or other supplier, we could be
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required to reimburse the indemnified party for the full amount. We have never incurred costs to defend lawsuits or
settle claims relating to an indemnification. As a result, we believe the estimated fair value of these agreements is
minimal. We did not record any liabilities for these agreements as of December 31, 2019 and 2018.

Our standard license agreements contain product warranties that the software will be free of material
defects and will operate in accordance with the stated requirements for a limited period of time. The product
warranty provisions require us to cure any defects through any reasonable means. We believe the estimated fair
value of the product warranty provisions in the license agreements in place with our customers is minimal.
Accordingly, there were no liabilities recorded for these product warranty provisions as of December 31, 2019 and
2018.

Our software arrangements generally include a product indemnification provision whereby we will
indemnify and defend a customer in actions brought against the customer for claims that our products infringe upon
a copyright, trade secret, or valid patent of a third party. We have not historically incurred any significant costs
related to product indemnification claims. Accordingly, there were no liabilities recorded for these indemnification
provisions as of December 31, 2019 and 2018.

(c) Litigation

From time to time, we are involved in various legal matters arising in the normal course of business. The
Company has been served a complaint from the Company’s former Chief Executive Officer claiming he was not
properly compensated upon termination along with additional allegations. The Company has engaged legal counsel
through our insurance carrier and intends to defend rigorously. The ultimate outcome of this matter is not estimable
or determinable at this time.

In June 2018, we agreed to a Mutual Release and Settlement Agreement and a Contribution Agreement (the
“SSM Agreements”) with certain parties related to our September 30, 2015 acquisition of SSM. The SSM
Agreements settled a dispute with a former SSM contractor, for which the Company asserted indemnification from
the SSM sellers. Under the SSM Agreements, in July 2018 we paid $0.3 million toward the settlement, $0.1 million
of which was on the Company’s behalf and was recorded as other expense for the fiscal year ending December 31,
2018. The Company and the SSM sellers agreed to offset the Company’s contribution to the settlement against the
final payment due to the SSM sellers and, therefore, we were released from a $0.3 million final payment due to the
sellers of SSM. In 2019, we agreed to and received a settlement of $0.2 million, with our insurance carrier at the
time of claim, for coverage related to the reimbursement of costs incurred on this matter.

NOTE 11 — GEOGRAPHICAL INFORMATION

We are headquartered in Englewood, a suburb of Denver, Colorado. We use customer locations as the basis
for attributing revenue to individual countries. We provide products and services on a global basis through our
offices in North Carolina and our U.K.-based subsidiaries. Additionally, personnel in Cluj -Napoca, Romania;
Grenoble, France; and Bangalore and Kolkata, India; provide software development services and support to our
global operations. Financial information relating to U.S. based companies and by international geographic region
exceeding the threshold (defined as contributing at least 10%) of revenue from operations is as follows (in
thousands):

December December

31, 31,
2019 2018
Long-lived assets, NEt............ccceoviiiiiiiiiieiiienie ettt ettt st saee e
UNIEEA STAES ...ttt ettt et e ee e st e st e eeteeae e teeteeaaeeateseeesseesneeaesans $ 2,063 §$ 2,741
United KinGAOM......couviiiiiiiiiciieie ettt ste e esbeeeaesseebeessessnesenas 1,727 7,098
OBRET ettt e et s b e e et e e tb e e s ab e e s tbeeeaaeestbeesareesrbeenaaeenes 1,562 1,752

$ 5352 § 11,591
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NOTE 12 — SUBSEQUENT EVENTS

Our common stock is currently listed on The Nasdaq Capital Market. In order to maintain that listing, we
must satisfy minimum financial and other listing requirements. On January 3, 2020, the Nasdaq Listing
Qualifications Department notified us that we no longer complied with Rule 5550(a)(2) (the “Minimum Bid Price
Rule”), as the bid price of our shares of common stock closed below the minimum $1.00 per share for the 30
consecutive business days prior to the date of the letter. In accordance with Rule 5810(c)(3)(A), we have 180
calendar days, or until July 1, 2020, to regain compliance with the Minimum Bid Price Rule. If we were unable to
demonstrate compliance with the Minimum Bid Price Rule during the applicable grace period, our common stock
would be subject to delisting after that time.

The Nasdagq letter further states that if compliance with the Minimum Bid Price Rule cannot be
demonstrated by July 1, 2020 and, except for the bid price requirement, the Company meets all other initial listing
standards for The Nasdaq Capital Market set forth in Marketplace Rule 5505, then the Company may be granted an
additional 180 calendar day period in which to demonstrate compliance with the Minimum Bid Price Rule. If the
Company does not regain compliance with the Minimum Bid Price Rule prior to July 1, 2020 and is not eligible for
the additional compliance period, then Nasdaq will notify the Company that the Common Stock will be subject to
delisting. At such time, the Company may appeal Nasdaq’s delisting determination.

Management has confidence in the Company’s underlying business fundamentals and plans to take
advantage of the 180 days period to attempt to regain compliance with the Minimum Bid Price Rule.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES

We maintain “disclosure controls and procedures,” as such term is defined in Rule 13a-15(e) under the
Securities Exchange Act of 1934 (the “Exchange Act”), that are designed to provide reasonable assurance that
information required to be disclosed by us in reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in Securities and Exchange Commission rules
and forms, and that such information is accumulated and communicated to our management, including our Chief
Executive Officer and Senior Vice President of Finance, as appropriate, to allow timely decisions regarding required
disclosure.

Our management, including our Chief Executive Officer and the Senior Vice President of Finance, has
evaluated the effectiveness of our disclosure controls and procedures as of the end of the period covered by this
Annual Report on Form 10-K. Based on that evaluation, our Chief Executive Officer and Senior Vice President of
Finance have concluded that our disclosure controls and procedures were effective as of the end of December 31,
2019.

In designing and evaluating our disclosure controls and procedures, management recognized that disclosure
controls and procedures, no matter how well conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the disclosure controls and procedures are met. Additionally, in designing disclosure
controls and procedures, our management necessarily was required to apply its judgment in evaluating the cost-
benefit relationship of possible disclosure controls and procedures. The design of any disclosure controls and
procedures also is based in part upon certain assumptions about the likelihood of future events, and there can be no
assurance that any design will succeed in achieving its stated goals under all potential future conditions.

Management’s report on internal control over financial reporting. Our management is responsible for
establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange
Act Rule 13a-15(f). All internal control systems, no matter how well designed, have inherent limitations. Therefore,
even those systems determined to be effective can provide only reasonable assurance with respect to financial
statement preparation and presentation. Under the supervision and with the participation of our management,
including our Chief Executive Officer and Senior Vice President of Finance, we conducted an evaluation of the
effectiveness of our internal control over financial reporting based on the 2013 framework set forth in the report
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entitled Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (“COSQ”). The COSO framework summarizes each of the components of a company’s
internal control system, including (i) the control environment, (ii) risk assessment, (iii) control activities, (iv)
information and communication, and (v) monitoring.

Based on our evaluation under the framework in Internal Control — Integrated Framework, our
management concluded that our internal control over financial reporting was effective as of December 31, 2019.

This Annual Report on Form 10-K does not include an attestation report of our independent registered
public accounting firm regarding internal control over financial reporting. Management’s report was not subject to
attestation by our independent registered public accounting firm pursuant to rules of the Securities and Exchange
Commission that permit us to provide only management’s report in this Annual Report on Form 10-K.

Changes in internal control over financial reporting. During the quarter ended December 31, 2019, there
was no change in our internal control over financial reporting or in other factors that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

None
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Incorporated by reference to the sections of Evolving Systems, Inc. 2019 Proxy Statement, anticipated to be
filed within 120 days of December 31, 2019, entitled “Proposal No. 1-Election of Directors,” “Management,”
“Information Regarding the Board and Its Committees” and “Delinquent Section 16(a) Reports.”

ITEM 11. EXECUTIVE COMPENSATION

Incorporated by reference to the section of Evolving Systems, Inc. 2019 Proxy Statement, anticipated to be
filed within 120 days of December 31, 2019, entitled “Executive Compensation.”

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

Incorporated by reference to the section of the Evolving Systems, Inc. 2019 Proxy Statement, anticipated to
be filed within 120 days of December 31, 2019, entitled “Information Regarding Beneficial Ownership of Principal
Stockholders, Directors, and Management.”

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

Incorporated by reference to the sections of the Evolving Systems, Inc. 2019 Proxy Statement, anticipated
to be filed within 120 days of December 31, 2019, entitled “Certain Relationships and Related Transactions” and
“Information Regarding the Board and Its Committees.”

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
Incorporated by reference to the section of the Evolving Systems, Inc. 2019 Proxy Statement, anticipated to

be filed within 120 days of December 31, 2019, entitled “Proposal No. 3-Ratification of Selection of Independent
Registered Public Accounting Firm.”
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)The following documents are filed as part of this Annual Report on Form 10-K:

Consolidated Financial Statements.

Consolidated Financial Statement Schedules have been omitted because the required information is not
present, or not present in amounts sufficient to require submission of the schedules or because the required
information is provided in the Consolidated Financial Statements or Notes thereto.

EXHIBIT INDEX
Exhibit No. Description of Document
2.1 Asset Purchase Agreement, dated as of April 21, 2011, by and between Evolving Systems, Inc. and

NeuStar, Inc., as filed as Exhibit 2.1 to the Registrant’s Form 8-K filed on April 21, 2011 and
incorporated herein by reference.

2.2 Agreement and Plan of Merger by and among Evolving Systems, Inc., Topaz Merger Sub, Inc.,
Telespree Communications and Gill Cogan as the exclusive representative of the Effective Time
Shareholders and Change in Control Payment Recipients, as filed as Exhibit 2.1 to the Registrant’s
Form 8-K filed on October 25, 2013 and incorporated herein by reference.

2.3 Merger Agreement dated as of September 30, 2015, by and among Evolving Systems, Inc., Evolving
Systems NC, Inc., a wholly owned subsidiary of Evolving Systems, Ratelntegration, Inc. and a
representative of the stockholders and change in control payment recipients of Ratelntegration, Inc.,
as filed as Exhibit 2.1 to the Registrant’s Form 8-K filed September 30, 2015 and incorporated herein
by reference.

3.17 Restated Certificate of Incorporation.

3.1(a) Certificate of Designation for the Series B Convertible Preferred Stock, as filed as Exhibit 3.1 to the
Registrant’s Form 8-K filed November 10, 2004 and incorporated herein by reference.

3.1(b) Certificate of Amendment to Certificate of Designation of Series B Convertible Preferred Stock filed
as Exhibit 3.1(c) to the Registrant’s Form 8-K filed November 17, 2005 and incorporated herein by
reference.

3.1(c) Certificate of Amendment to Certificate of Designation of Series B Convertible Preferred Stock filed
as Exhibit 3.01 to the Registrant’s Form 8-K filed May 4, 2007 and incorporated herein by reference.

3.1(d) Certificate of Amendment to the Restated Certificate of Incorporation of Evolving Systems, Inc., as
filed as Exhibit 3.1 to the Registrant’s Form 8-K filed on July 21, 2009 and incorporated herein by
reference.

3.1(e) Certificate of Amendment to Amended and Restated Certificate of Incorporation of Evolving
Systems, Inc. as filed as Exhibit 3(i) to the Registrant’s Form 8-K filed on June 16, 2011 and
incorporated herein by reference.

3.2% Amended and Restated Bylaws.

3(ii)(1) Amended and Restated Bylaws of Evolving Systems, Inc., as filed as Exhibit 3(ii) to the Registrant’s
Form 8-K filed on July 31, 2014 and incorporated herein by reference.

4.11 Reference is made to Exhibits 3.1 and 3.2.

67



Exhibit No.

Description of Document

4.1 (b)

4.2+

43

10.1 *

10.2 *

10.2 (a)

1031 *

10.4

10.5

10.6F

10.8

10.9

10.12

10.13

10.14

10.15

10.16

Evolving Systems, Inc. Amended and Restated 2007 Stock Incentive Plan, as filed as Appendix A to
the Registrant’s Definitive Proxy Statement on Schedule 14A filed with the Commission on April 30,
2015 and incorporated herein by reference.

Specimen stock certificate representing shares of Common Stock.

Description of Registrant's securities registered pursuant to Section 12 of the Securities Exchange
Act of 1934 (filed herewith).

Form of Indemnification Agreement, entered into by the Registrant and each of its directors and
executive officers, as filed as Exhibit 10.2 to the Registrant’s Form 8-K filed on July 31, 2014 and
incorporated herein by reference.

Amended and Restated Stock Option Plan.

Standstill Agreement between Evolving Systems, Inc. and Karen Singer, Trustee of the Singer
Children’s Management Trust, as filed as Exhibit 10.2 to the Registrant’s Form 8-K filed February
27,2008 and incorporated herein by reference.

Employee Stock Purchase Plan.

Form of Change in Control Agreement, as filed as Exhibit 10.3 to the Registrant’s Form 8-K filed
January 3, 2008 and incorporated herein by reference.

Letter from Singer Children’s Management Trust, as filed as Exhibit 10.1 to the Registrant’s Form 8-
K filed December 14, 2009 and incorporated herein by reference.

Software Development Agreement, by and between the Registrant and American Telephone and
Telegraph Company, dated as of May 1, 1993. (The division of American Telephone & Telegraph
Company responsible for this Agreement has split off from AT&T and is now known as Lucent
Technologies, Inc.).

Fifth Amendment to Office Building Lease Agreement, as filed as Exhibit 10.21 to the Registrant’s
Form 10-Q filed May 11, 2007 and incorporated herein by reference.

Agreement entered into with Singer Children’s Management Trust, as filed as Exhibit 10.1 to the
Company’s Form 8-K filed April 22, 2011 and incorporated herein by reference.

Loan and Security Agreement between Evolving Systems, Inc. and East West Bank, as filed as Exhibit
10.1(a) to the Registrant’s Form 8-K filed on October 25, 2012 and incorporated herein by reference.

Amendment to Loan and Security Agreement between Evolving Systems, Inc. and East West Bank, as
filed as Exhibit 10.1 to the Registrant’s Form 8-K filed on November 6, 2014 and incorporated herein
by reference.

Third Amendment to Loan and Security Agreement between Evolving Systems, Inc. and East West
Bank, as filed as Exhibit 10.1 to the Registrant’s Form 8-K filed on September 30, 2015 and
incorporated herein by reference.

Fourth Amendment to Loan and Security Agreement between Evolving Systems, Inc. and East West
Bank, as filed as Exhibit 10.1 to the Registrant’s Form 8-K filed on November 10, 2015 and
incorporated herein by reference.

Fifth Amendment to Loan and Security Agreement between Evolving Systems, Inc. and East West
Bank, as filed as Exhibit 10.1 to the Registrant’s Form 8-K filed on March 3, 2016 and incorporated
herein by reference.
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Exhibit No.

Description of Document

10.20*

10.21

10.23

10.24

10.25

10.26

10.27

10.28

10.31*

10.32

10.33*

21(a)

Sixth Amendment to Loan and Security Agreement between Evolving Systems, Inc. and East West
Bank, as filed as Exhibit 10.1 to the Registrant’s Form 8-K filed on October 9, 2019 and incorporated
herein by reference.

First Amendment to Term Loan Facility Agreement entered into by and among Evolving Systems,
Inc. as Parent Guarantor, Evolving Systems Holdings Limited, as Original Borrower, Evolving
Systems Limited and Evolving Systems BLS Limited, as further Original Guarantors, Lumata UK
Limited, and East West Bank as Lender, as filed as Exhibit 10.2 to the Registrant’s Form 8-K filed on
October 9, 2019 and incorporated herein by reference.

Evolving Systems, Inc. 2016 Stock Incentive Plan, as amended, as filed as Appendix A to the
Registrant’s Definitive Proxy Statement on Schedule 14A filed with the Commission on April 26,
2018 and incorporated herein by reference.

Asset Purchase Agreement, dated as of May 5, 2017 by BLS Limited and Business Logic Systems
Limited.

Completion of Acquisition or Disposition of Assets entered into by BLS Limited and Business Logic
Systems Limited dated as of May 5, 2017, as filed as Exhibit 2.1 to the Registrant’s Form 8-K filed on
July 6, 2017 and incorporated herein by reference.

Share Purchase Agreement entered into between Evolving Systems Holdings Limited and Lumata
Holdings Limited and Francisco Partners III (Cayman) L.P., dated August 12, 2017, as filed as Exhibit
10.1 to the Registrant’s Form 8-K filed on August 17, 2017 and incorporated herein by reference.

Form of Management Warranty Deed, as filed as Exhibit 10.2 to the Registrant’s Form 8-K filed on
August 17,2017 and incorporated herein by reference.

Term Loan Facility Agreement entered into by and among Evolving Systems, Inc. as Parent
Guarantor, Evolving Systems Holdings Limited, as Original Borrower, Evolving Systems Limited and
Evolving Systems BLS Limited, as further Original Guarantors and East West Bank as Lender dated
August 16, 2017, as filed as Exhibit 10.1 to the Registrant’s Form 8-K filed on August 22, 2017 and
incorporated herein by reference.

Debenture entered into by and among Evolving Systems Holdings Limited, the Original Guarantors
and East West Bank, dated August 16, 2017, as filed as Exhibit 10.2 to the Registrant’s Form 8-K
filed on August 22, 2017 and incorporated herein by reference.

Subordination Deed entered into by and among Evolving Systems, Inc., Evolving Systems Holdings
Limited, the Original Guarantors and East West Bank, dated August 16, 2017, as filed as Exhibit 10.3
to the Registrant’s Form 8-K filed on August 22, 2017 and incorporated herein by reference.

Employment Agreement dated December 4, 2017, entered into between Evolving Systems, Inc. and
Mark P. Szynkowski, as filed as Exhibit 10.1 to the Registrant’s Form 8-K filed on December 4, 2017
and incorporated herein by reference.

East West Bank Fixed Coverage Charge Waiver Letter dated, as filed as Exhibit 10.32 to the
Registrant’s Form 10-K filed on April 4, 2019 and incorporated herein by reference.

Employment Agreement entered into between Evolving Systems, Inc. and Matthew Stecker, as filed
as Exhibit 10.1 to the Registrant’s Form 8-K filed on July 23, 2019 and incorporated herein by
reference.

Subsidiaries of the Registrant (filed herewith).
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Exhibit No.

Description of Document

23.1  Consent of Marcum LLP, Independent Registered Public Accounting Firm related to Registration
Statements on Forms S-8 (filed herewith).

24.1  Power of Attorney (included on signature page)

31.1  Certification of Chief Executive Officer and Executive Chairman pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002 (filed herewith).

31.2  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
(filed herewith).

32.1  Certification of Chief Executive Officer and Executive Chairman pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith).

322 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to

Exhibit 101

Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith).

The following financial information from the annual report on Form 10-K of Evolving Systems, Inc.
for the year ended December 31, 2019, formatted in XBRL (eXtensible Business Reporting
Language): (i) Consolidated Balance Sheets as of December 31, 2019 and 2018 (ii) Consolidated
Statements of Operations for the years ended December 31, 2019 and 2018 (iii) Consolidated
Statements of Comprehensive Loss for the years ended December 31, 2019 and 2018 (iv)
Consolidated Statements of Changes in Stockholders’ Equity for the years ended December 31, 2019
and 2018, (v) Consolidated Statements of Cash Flows for the years ended December 31, 2019 and
2018 and (vi) Notes to the Consolidated Financial Statements.

i Incorporated by reference to the Registrant’s Registration Statement on Form S-1 No. 333-43973.

Identifies each management contract or compensatory plan or arrangement.

ITEM 16. FORM 10-K SUMMARY

Not applicable.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

EVOLVING SYSTEMS, INC.
By: /ss MATTHEW STECKER Chief Executive Officer and Executive Chairman March 30, 2020
Matthew Stecker (Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes
and appoints Matthew Stecker, his attorney-in-fact, each with the power of substitution, for him in any and all
capacities, to sign any amendments to this Report, and to file the same, with exhibits thereto and other documents in
connections therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each
of said attorneys-in-fact, or his or her substitute or substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
By: /sy MATTHEW STECKER Chief Executive Officer and Executive March 30, 2020
Chairman
Matthew Stecker (Principal Executive Officer)
By: /s/ MARK P. SZYNKOWSKI Senior Vice President of Finance March 30, 2020
Mark P. Szynkowski (Principal Financial and Accounting Officer)
By: /s/ DAVID J. NICOL Director March 30, 2020

David J. Nicol

By: /s/ DAVID S. OROS Director March 30, 2020
David S. Oros

By: /s/ JULIAN D. SINGER Director March 30, 2020
Julian D. Singer
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Exhibit 4.3

EVOLVING SYSTEMS, INC.
DESCRIPTION OF SECURITIES

DESCRIPTION OF COMMON STOCK

The common stock of Evolving Systems, Inc. is listed on the Nasdaq Capital Market under the symbol
“EVOL.” All outstanding shares of common stock are validly issued, fully paid, and nonassessable.

The following description of the terms of our common stock is not complete and is qualified in its entirety by
reference to our Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), and our
Amended and Restated Bylaws (the “Bylaws”), both of which are exhibits to our Annual Reports on Form 10-K and
Quarterly Reports on Form 10-Q.

Voting Rights

The holders of our common stock are entitled to one vote per share on all matters submitted for action by our
stockholders. There is no provision for cumulative voting with regard to the election of directors.

Dividend and Liquidation Rights

Subject to the preferences applicable to any shares of preferred stock outstanding at any time, holders of our
common stock are entitled to receive dividends when, as, and if declared by our board of directors from funds
legally available therefor and are entitled, in the event of a liquidation, to share ratably in all assets available for
distribution after payment of all debts.

Other Rights

The holders of our common stock have no preemptive rights and no rights to convert their common stock into
any other securities, and our common stock is not subject to any redemption or sinking fund provisions.

Anti-Takeover Provisions of our Certificate of Incorporation, Bylaws, and Delaware Law
Various provisions contained in our Certificate of Incorporation, our Bylaws, and Delaware law could delay or
discourage some transactions involving an actual or potential change in control of Evolving Systems, Inc. or its
management.
Certificate of Incorporation and Bylaws
Provisions in our Certificate of Incorporation and our Bylaws:
. authorize our board of directors to establish one or more series of any class or classes of our preferred
stock, the terms of which can be determined by the board of directors at the time of issuance and may
include rights and preferences that are superior to the rights of our common stock;

. do not authorize cumulative voting;

. allow our directors to fill any vacancies on our board of directors, including vacancies resulting from a
board of directors resolution to increase the number of directors;

. prohibit our stockholders from taking action by written consent;

. impose advance notice requirements for nominations for election to the Board of Directors or for proposing
matters that can be acted upon at stockholder meetings;



. allow our stockholders to remove directors without cause only by supermajority vote; and

. provide that our stockholders can only amend our bylaws or certain Board of Directors-related provisions
of our amended and restated certificate of incorporation by a supermajority vote.

Delaware Law

In addition, we are subject to the anti-takeover provisions of Section 203 of the Delaware General
Corporation Law, which prohibit us from engaging in a “business combination” with an “interested stockholder” for
a period of three years after the date of the transaction in which the person became an interested stockholder, unless
the business combination is approved in the prescribed manner. The application of Section 203 and certain
provisions of our Certificate of Incorporation may have the effect of delaying or preventing changes in control of
our management, which could adversely affect the market price of our common stock by discouraging or preventing
takeover attempts that might result in the payment of a premium price to our stockholders.



SUBSIDIARIES OF THE REGISTRANT

Evolving Systems Networks India Private Limited

Evolving Systems Holdings Limited (formerly Tertio Telecoms Holdings Limited)
Evolving Systems Limited (formerly Tertio Telecoms Limited)

Evolving Systems GmbH (formerly Tertio Telecoms Limited GmbH)

Evolving Systems NC, Inc. (formerly Ratelntegration, Inc. d/b/a Sixth Sense Media)
Ratelntegration Software Technologies PVT LTD

Evolving Digital Data Solutions LTD

Evolving Systems BLS LTD

Lumata UK LTD

Lumata France SAS

Lumata Deutschland GmbH

Lumata Spain SL

Exhibit 21 (a)



EXHIBIT 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in the Registration Statement of Evolving Systems, Inc. on Form S-8
(File No. 333-227667, File No. 333-222091, File No. 333-212538, File No. 333-205795) of our report dated March
30, 2020, with respect to our audit of the consolidated financial statements of Evolving Systems, Inc. as of
December 31, 2019 and for the year then ended, which report is included in this Annual Report on Form 10-K of
Evolving Systems, Inc. for the year ended December 31, 2019.

/s/ Marcum LLP
Marcum LLP

Philadelphia, Pennsylvania
March 30, 2020



Exhibit 31.1

CERTIFICATION
I, Matthew Stecker, certify that:
I. I have reviewed this Annual Report on Form 10-K of Evolving Systems, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a

material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4, The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and,

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and,

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board
of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and,

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 30, 2020
/s/ Matthew Stecker

Matthew Stecker
Chairman and Chief Executive Officer




Exhibit 31.2

CERTIFICATION
I, Mark P. Szynkowski, certify that:
I. I have reviewed this Annual Report on Form 10-K of Evolving Systems, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a

material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and,

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and,

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board
of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and,

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 30, 2020

/s/ Mark P. Szynkowski

Mark P. Szynkowski

Senior Vice President of Finance and Secretary
(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Matthew Stecker, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that, to the best of my knowledge, the Annual Report of Evolving Systems, Inc. on
Form 10-K for the annual period ended December 31, 2019 fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934 and that the information contained in such Form 10-K fairly
presents in all material respects the financial condition and results of operations of Evolving Systems, Inc.

/s/ Matthew Stecker

Matthew Stecker
Chairman and Chief Executive Officer
March 30, 2020

This certification is furnished with this Annual Report on Form 10-K pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by such Act, be deemed filed for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such certification will not
be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except to the extent that we specifically incorporate it by reference.



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark P. Szynkowski, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge, the Annual Report of Evolving Systems, Inc. on
Form 10-K for the annual period ended December 31, 2019 fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934 and that the information contained in such Form 10-K fairly presents
in all material respects the financial condition and results of operations of Evolving Systems, Inc.

/s/ Mark P. Szynkowski

Mark P. Szynkowski

Senior Vice President of Finance and Secretary
(Principal Financial and Accounting Officer)
March 30, 2020

This certification is furnished with this Annual Report on Form 10-K pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by such Act, be deemed filed for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such certification will not
be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except to the extent that we specifically incorporate it by reference.






Important Notice of Availability of Proxy Materials for the Stockholder Meeting of

EVOLVING SYSTEMS, INC.

To Be Held On:
June 17, 2020 at 9:00 a.m. local time

at 9800 Pyramid Court, Suite 400, Englewood, CO 80112

COMPANY NUMBER

ACCOUNT NUMBER

CONTROL NUMBER

This communication presents only an overview of the more complete proxy materials that are available to you on the Internet. We
encourage you to access and review all of the important information contained in the proxy materials before voting.

If you want to receive a paper or e-mail copy of the proxy materials you must request one. There is no charge to you for requesting a
copy. To facilitate timely delivery please make the request as instructed below before 6/5/20.

Please visit https://www.evolving.com/investors where the following materials are available for view:

TO REQUEST MATERIAL:

TO VOTE: OR40)
TG
ma

* Notice of Annual Meeting of Stockholders
* Proxy Statement

e Form of Electronic Proxy Card

* Annual Report on Form 10-K

TELEPHONE: 1-844-SEC-EVOL (1-844-732-3865)
E-MAIL: proxy@evolving.com
WEBSITE: https://www.evolving.com/investors

ONLINE: To access your online proxy card, please visit www.voteproxy.com and follow the on-screen
instructions or scan the QR code with your smartphone. You may enter your voting instructions at
www.voteproxy.com up until 11:59 PM Eastern Time the day before the meeting date.

IN PERSON: You may vote your shares in person by attending the Annual Meeting.

TELEPHONE: To vote by telephone, please visit www.voteproxy.com to view the materials and to obtain
the toll free number to call.

MAIL: You may request a card by following the instructions above.

1. To elect four (4) directors to the Board of Directors of the Company 2. RATIFICATION OF SELECTION OF MARCUM LLP AS THE COMPANY’S
to serve until the next annual meeting of stockholders and until their INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

successors are duly elected and qualified.

NOMINEES:  David J. Nicol
David S. Oros
Julian D. Singer

Matthew Stecker

Please note that you cannot use this notice to vote by mail.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH
NOMINEE FOR DIRECTOR AND “FOR” PROPOSAL 2.

These items of business are more fully described in the proxy statement. The record
date for the Annual Meeting is April 20, 2020. Only stockholders of record at the close
of business on that date may vote at the meeting or any adjournment thereof.




ANNUAL MEETING OF STOCKHOLDERS OF

EVOLVING SYSTEMS, INC.

June 17, 2020

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the on-screen
instructions or scan the QR code with your smartphone. Have your
proxy card available when you access the web page.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in
the United States or 1-718-921-8500 from foreign countries from any
touch-tone telephone and follow the instructions. Have your proxy
card available when you call.

Vote online/phone until 11:59 PM EDT the day before the meeting.

MAIL - Sign, date and mail your proxy card in the envelope
provided as soon as possible.

IN PERSON - You may vote your shares in person by attending
the Annual Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With
e-Consent, you can quickly access your proxy material, statements
and other eligible documents online, while reducing costs, clutter
and paper waste. Enroll today via www.astfinancial.com to enjoy

[=]=x[=]
!
e

COMPANY NUMBER

ACCOUNT NUMBER

online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Notice of meeting, proxy statement and proxy card
are available at https://www.evolving.com/investors

* Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone or the Internet. *

I 20430000000000000000 8

01720

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS
AND "FOR" PROPOSAL 2.
PLEASE MARK, SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. ELECTION OF DIRECTORS

NOMINEES:
I:l FOR ALL NOMINEES O David J. Nicol
O David S. Oros
withHoLD AuTHoriTy O Julian D. Singer
FORALL NOMINEES O Matthew Stecker

FOR ALL EXCEPT
(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT”
and fill in the circle next to each nominee you wish to withhold, as shown here: @

To change the address on your account, please check the box at right and

indicate your new address in the address space above. Please note that |:|
changes to the registered name(s) on the account may not be submitted via

this method.

FOR AGAINST ABSTAIN
2. RATIFICATION OF SELECTION OF MARCUM LLP AS THE D D D
COMPANY’S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

You are encouraged to specify your choices by marking the appropriate boxes, but you
need not mark any boxes if you wish to vote in accordance with the Board of Directors'
recommendations. The persons named herein as agents and proxies cannot vote your
shares unless you sign and return this card.

In their discretion, the proxies are entitled to vote upon such other matters as may properly
come before the meeting.

This proxy when properly executed will be voted in the manner directed herein by the
undersigned. If no direction is made, this proxy will be voted FOR Proposals 1 and 2.

Date:

Signature of Stockholder

Signature of Stockholder ‘Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full
title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.






