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Item 3.02 Unregistered Sales of Equity Securities.

As previously reported by Phunware, Inc. (the "Company", "we", "us" or "our"), on July 6, 2022, we entered into a note purchase agreement with Streeterville Capital,
LLC ( “Streeterville”) and issued an unsecured promissory note (the "2022 Promissory Note") with an original principal amount of $12,808,672 in a private placement. As also
previously disclosed, on August 14, 2023, we entered into an Amendment to Promissory Note (the "Amendment") amending the 2022 Promissory Note. The Amendment
required us to make monthly amortization payments of at least $800,000 commencing on August 31, 2023 until the 2022 Promissory Note is paid-in-full. The Company also
granted Streeterville certain limited conversion rights, subject to advance payment and volume conditions. Conversions into shares of our common stock made pursuant to the
limited conversion rights were calculated on a conversion price equal to 90% of the lower of (i) the closing trading price of our common stock on the trading day immediately
preceding the date for such conversion or (ii) the average closing trading price of our common stock for the five trading days immediately preceding the date for such
conversion.

On November 13, 2023 Streeterville converted $200,000 of obligations under the 2022 Promissory Note for 1,518,948 shares of common stock. On November 22,
2023 Streeterville converted $200,000 of obligations under the 2022 Promissory Note for 1,766,472 shares of common stock. On January 23, 2024 Streeterville converted
$2,900,000 of obligations under the 2022 Promissory Note for 5,799,566 shares of common stock. On January 23, 2024 Streeterville converted $2,900,000 of obligations under
the 2022 Promissory Note for 11,212,495 shares of common stock. On February 5, 2024 Streeterville converted $1,604,622 of obligations under the 2022 Promissory Note for
5,611,155 shares of common stock. The 2022 Promissory Note was paid-in-full in connection with the final conversion on February 5, 2024.

The 2022 Promissory Note and the shares of our common stock issuable upon conversion or in payment thereof under the Amendment were offered and sold pursuant
to the exemption from the registration requirements of the Securities Act of 1933, as amended, afforded by Section 4(a)(2) thereof, for the sale of securities not involving a
public offering.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

 

Dated: February 9, 2024 Phunware, Inc.
  
 By: /s/ Troy Reisner
 

 
Troy Reisner
Chief Financial Officer


