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Exhibit 99.1

 
MANAGEMENT’S DISCUSSION AND ANALYSIS OF TRILOGY INTERNATIONAL PARTNERS INC.

 
This Management’s Discussion and Analysis (“MD&A”) contains important information about the business of Trilogy International Partners
Inc. (“TIP Inc.”, together with its consolidated subsidiaries, the “Company”) and its performance for the three months ended March 31, 2021.
This MD&A should be read in conjunction with TIP Inc.’s audited consolidated financial statements for the year ended December 31, 2020 and
notes thereto (the “Consolidated Financial Statements”), prepared in accordance with generally accepted accounting principles in the U.S.
(“U.S. GAAP”) as issued by the Financial Accounting Standards Board, TIP Inc.’s MD&A for the year ended December 31, 2020 and TIP Inc.’s
unaudited condensed consolidated financial statements for the three months ended March 31, 2021 and notes thereto (the “Condensed
Consolidated Financial Statements”), prepared in accordance with U.S. GAAP.
 
On February 7, 2017, Trilogy International Partners LLC, a Washington limited liability company (“Trilogy LLC”), and Alignvest Acquisition
Corporation (now TIP Inc.) completed a court approved plan of arrangement (the “Arrangement”) pursuant to an arrangement agreement
dated November 1, 2016 (as amended December 20, 2016). As a result of the Arrangement, TIP Inc., through a wholly owned subsidiary,
owns and controls a majority interest in Trilogy LLC. As of March 31, 2021, TIP Inc. holds a 69.4% economic ownership interest in Trilogy LLC.
 
All dollar amounts are in U.S. dollars (“USD”), unless otherwise stated. Amounts for subtotals, totals and percentage variances included in
tables in this MD&A may not sum or calculate using the numbers as they appear in the tables due to rounding. This MD&A is current as of
May 11, 2021 and was approved by the Company’s board of directors.
 
Cautionary Note Regarding Forward-Looking Statements
 
Certain statements and information in this MD&A are not based on historical facts and constitute forward-looking statements or forward-
looking information within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and Canadian securities laws (“forward-
looking statements”). Forward-looking statements are provided to help you understand the Company’s views of its short and longer term
plans, expectations and prospects. The Company cautions you that forward-looking statements may not be appropriate for other purposes.
 
Forward-looking statements include statements about the Company’s business outlook for the short and longer term and statements
regarding the Company’s strategy, plans and future operating performance. Furthermore, any statements that express or involve
discussions with respect to predictions, expectations, beliefs, plans, projections, objectives, assumptions or future events or performance are
not statements of historical fact and may be forward-looking statements. Such statements are identified often, but not always, by words or
phrases such as “expects”, “is expected”, “anticipates”, “believes”, “plans”, “projects”, “estimates”, “assumes”, “intends”, “strategy”,
“goals”, “objectives”, “potential”, “possible” or variations thereof or stating that certain actions, events, conditions or results “may”, “could”,
“would”, “should”, “might” or “will” occur, be taken, or be achieved, or the negative of any of these terms and similar expressions including,
but not limited to, statements relating to: the continued expansion of wireless communication and data technologies, and its growing
affordability; revenue growth from increasing consumption of data services; the Company’s ability to retain, and capture a larger share of,
customers; change in the economic, competitive and market conditions in New Zealand and Bolivia; the performance of the Company’s
investments; the renewal or expiration of the Company’s spectrum licenses; the availability of 5G spectrum licenses; changes in regulatory
policies and the enforcement of service quality and other compliance requirements; the continuing impact of the coronavirus (COVID-19)
pandemic; the ability of 2degrees to consummate a partial listing of its shares on the New Zealand Stock Exchange and/or the Australian
Securities Exchange, the timing of any such listing and, as the result of such listing, the reduction of debt, the acceleration of growth
initiatives at 2degrees, the expected level of TIP Inc.’s retained interest in 2degrees; and the results of the Exchange Offer and Consent
Solicitations (as defined below). Forward-looking statements are not promises or guarantees of future performance. Such statements reflect
the Company’s current views with respect to future events and may change significantly. Forward-looking statements are subject to, and are
necessarily based upon, a number of estimates and assumptions that, while considered reasonable by the Company, are inherently subject
to significant business, economic, competitive, political and social uncertainties and contingencies, many of which, with respect to future
events, are subject to change. The material assumptions used by the Company to develop such forward-looking statements include, but are
not limited to:
 

· the absence of unforeseen changes in the legislative and operating frameworks for the Company;
· the Company meeting its future objectives and priorities;
· the Company having access to adequate capital to fund its future projects and plans;
· the Company’s future projects and plans proceeding as anticipated;
· taxes payable;
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· subscriber growth, pricing, usage and churn rates;
· technology deployment;
· data based on good faith estimates that are derived from management’s knowledge of the industry and other independent sources;
· general economic and industry growth rates; and
· commodity prices, currency exchange and interest rates and competitive intensity.

 
Forward-looking statements are based on estimates and assumptions made by the Company in light of its experience and its perception of
historical trends, current conditions and expected future developments, as well as other factors that the Company believes are appropriate
in the circumstances. Many factors could cause the Company’s actual results, performance or achievements to differ materially from those
expressed or implied by the forward-looking statements due to a variety of known and unknown risks, uncertainties and other factors,
including, without limitation, those described under the heading “Risk Factors” included in TIP Inc.’s Annual Report on Form 20-F for the year
ended December 31, 2020 (the “2020 Annual Report”) filed on SEDAR (www.sedar.com) and on EDGAR (www.sec.gov), and those referred
to in TIP Inc.’s other regulatory filings with the U.S. Securities and Exchange Commission in the United States and the provincial securities
commissions in Canada. Such risks, as well as uncertainties and other factors that could cause actual events or results to differ significantly
from those expressed or implied in the Company’s forward-looking statements, include, without limitation:
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· the results of the Exchange Offer and Consent Solicitations;
· the Company’s history of incurring losses and the possibility that the Company will incur losses in the future;
· the Company having insufficient financial resources to achieve its objectives;
· risks related to any potential acquisition, investment or merger;
· the Company’s significant level of consolidated indebtedness and the refinancing, default and other risks resulting therefrom;
· TIP Inc.’s and Trilogy LLC’s status as holding companies;
· the Company’s ability to sell or purchase assets;
· the restrictive covenants in the documentation evidencing the Company’s outstanding indebtedness;
· the Company’s ability to incur additional debt despite its level of indebtedness;
· the Company’s ability to pay interest due on its indebtedness and Trilogy LLC’s reliance on dividend distributions from its operating

subsidiaries in New Zealand and Bolivia to fund such payments;
· the Company’s ability to refinance its indebtedness;
· the risk that the Company’s credit ratings could be downgraded;
· the significant political, social, economic and legal risks of operating in Bolivia;
· the regulated nature of the industry in which the Company participates;
· some of the Company’s operations being in markets with substantial tax risks and inadequate protection of shareholder rights;
· the need for spectrum access;
· the use of “conflict minerals” in handsets and the availability of certain products, including handsets;
· risks related to anti-corruption compliance;
· intense competition in all aspects of the Company’s business;
· lack of control over network termination costs, roaming revenues and international long distance revenues;
· rapid technological change and associated costs, including the ability of the Company’s subsidiaries to finance, construct and deploy

5G technology in their markets;
· reliance on equipment suppliers, including Huawei Technologies Co., Ltd. and its subsidiaries and affiliates;
· subscriber churn risks, including those associated with prepaid accounts;
· the need to maintain distributor relationships;
· the Company’s future growth being dependent on innovation and development of new products;
· security threats and other material disruptions to the Company’s wireless network;
· the ability of the Company to protect subscriber information and cybersecurity risks generally;
· actual or perceived health risks associated with handsets;
· risks related to litigation, including class actions and regulatory matters;
· risks related to fraud, including device financing, customer credit card, subscription and dealer fraud;
· reliance on limited management resources;
· risks related to the minority shareholders of the Company’s subsidiaries;
· general economic risks;
· risks related to natural disasters, including earthquakes and public health crises (including the coronavirus (COVID-19) outbreak) and

related potential impact on the Company’s financial results and performance;
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· risks related to climate change and other environmental factors;
· foreign exchange rate and interest rate changes and associated risks;
· risks related to currency controls and withholding taxes;
· TIP Inc.’s, Trilogy LLC’s, and their subsidiaries’ ability to utilize carried forward tax losses;
· tax related risks;
· TIP Inc.’s dependence on Trilogy LLC to make contributions to pay the Company’s taxes and other expenses;
· Trilogy LLC’s obligations to make distributions to TIP Inc. and the other owners of Trilogy LLC;
· differing interests among TIP Inc.’s and Trilogy LLC’s equity owners in certain circumstances;
· new laws and regulations;
· risks associated with the Company’s internal controls over financial reporting;
· an increase in costs and demands on management resources when the Company ceases to qualify as an “emerging growth company”

under the U.S. Jumpstart Our Business Startups Act of 2012;
· additional expenses if the Company loses its foreign private issuer status under U.S. federal securities laws;
· risks that the market price of the common shares of TIP Inc. (the “Common Shares”) may be volatile and may continue to be

significantly depressed;
· risks that substantial sales of Common Shares may cause the price of the shares to decline;
· risks that TIP Inc. may not pay dividends;
· restrictions on the ability of Trilogy LLC’s subsidiaries to pay dividends, including the risk that operating results may impact

distribution tests under their debt facilities and reduce or preclude the payment of dividends and the risk that the timing of upcoming
spectrum renewals in New Zealand may impact the ability of 2degrees to pay dividends;

· dilution of the Common Shares and other risks associated with equity financings;
· the ability of the Company to enhance its 4G LTE networks with 4.5G and 4.9G features;
· risks related to the influence of securities industry analyst research reports on the trading market for the Common Shares; and
· risks of a publicly traded company, including, but not limited to, compliance and costs associated with the U.S. Sarbanes-Oxley Act of

2002 (to the extent applicable).
 
This list is not exhaustive of the factors that may affect any of the Company’s forward-looking statements.
 
All forward-looking statements included herein are based on the beliefs, expectations and opinions of management on the date the
statements are made. Except as required by applicable law, the Company does not assume any obligation to update forward-looking
statements should circumstances or management’s beliefs, expectations or opinions change. For the reasons set forth above, investors
should not place undue reliance on forward-looking statements.
 
Market and Other Industry Data
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This MD&A includes industry and trade association data and projections as well as information that the Company has prepared based, in
part, upon data, projections and information obtained from independent trade associations, industry publications and surveys. Some data is
based on the Company’s good faith estimates, which are derived from management’s knowledge of the industry and independent sources.
Industry publications, surveys and projections generally state that the information contained therein has been obtained from sources
believed to be reliable. The Company has not independently verified any of the data from third-party sources nor has it ascertained the
underlying economic assumptions relied upon therein. Statements as to the Company’s market position are based on market data currently
available to the Company. Its estimates involve risks and uncertainties and are subject to change based on various factors, including those
discussed in the 2020 Annual Report under the heading “Risk Factors” and discussed herein under the heading “Cautionary Note Regarding
Forward-Looking Statements”. Projections and other forward-looking information obtained from independent sources are subject to the same
qualifications and uncertainties as the other forward-looking statements in this MD&A.
 
Trademarks and Other Intellectual Property Rights
 
The Company has proprietary rights to trademarks used in this MD&A, which are important to its business, including, without limitation,
“2degrees”, “NuevaTel” and “Viva”. The Company has omitted the “®,” “™” and similar trademark designations for such trademarks but
nevertheless reserves all rights to such trademarks. Each trademark, trade name or service mark of any other company appearing in this
MD&A is owned by its respective holder.
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About the Company
 
TIP Inc., together with its consolidated subsidiaries in New Zealand and Bolivia, is a provider of wireless voice and data communications
including local, international long distance and roaming services, for both subscribers and international visitors roaming on its networks. The
Company also provides fixed broadband communications to residential and enterprise customers in New Zealand. The Company’s services
are available to an aggregate population of 16.8 million persons. The Company’s founding executives launched operations of the Company’s
Bolivian subsidiary, Empresa de Telecomunicaciones NuevaTel (PCS de Bolivia), S.A. (“NuevaTel”), in 2000, when it was owned by Western
Wireless Corporation (“Western Wireless”). Trilogy LLC acquired control of NuevaTel from Western Wireless in 2006, shortly after Trilogy LLC
was founded. In 2009, Trilogy LLC launched Two Degrees Mobile Limited (“2degrees”) as a greenfield wireless communications operator in
New Zealand. As of March 31, 2021, the Company had 1,663 employees.
 
The market operations in New Zealand and Bolivia represent the Company’s two reportable segments. Our chief operating decision maker,
TIP Inc.’s Chief Executive Officer, assesses performance of the segments and allocates resources primarily based on the financial measures
of revenues and Segment Adjusted EBITDA. See Note 17 – Segment Information to the Condensed Consolidated Financial Statements for
additional information.
 
The Company’s Strategy
 
The Company’s strategy is to operate wireless and wireline telecommunications businesses in markets located outside the United States of
America that demonstrate the potential for growth. The Company believes that the wireless communications business will continue to
expand in these markets because of the increasing functionality and affordability of wireless communications technologies as well as the
acceleration of wireless data consumption as experienced in more developed countries. Data revenue growth continues to present a
significant opportunity with each of the Company’s markets in different stages of smartphone and other data-enabled device penetration. In
New Zealand, the sale of bundled services, providing both mobile and broadband services to subscribers, continues to facilitate higher rates
of customer retention and an ability to capture a larger share of household communications revenues and small and medium enterprise
customers.
 
The Company’s wireless services are provided using a variety of communication technologies: Global System for Mobile Communications
(“GSM” or “2G”) (NuevaTel only), Universal Mobile Telecommunication Service, a GSM-based third generation mobile service for mobile
communications networks (“3G”), and Long Term Evolution (“LTE”), a widely deployed fourth generation service (“4G LTE”). Deployment of
4G LTE in New Zealand and Bolivia enables the Company to offer its wireless subscribers in those markets a wide range of advanced services
while achieving greater network capacity through improved spectral efficiency. The Company believes that 4G LTE services will continue to
be a catalyst for revenue growth from additional data services, such as mobile broadband, internet browsing capabilities, richer mobile
content, video streaming and application downloads. In Bolivia, 4G LTE technology is being deployed to deliver broadband services to homes
as well as mobile users. The Company’s 4G LTE networks will be enhanced with 4.5G and 4.9G features, which are known in the industry as
LTE Advanced and LTE Advanced Pro, respectively, as traffic and capacity demands require. This evolution is expected to be accomplished
mainly through commercial software releases by our network equipment manufacturers. In New Zealand, 5G spectrum is becoming
available, enabling carriers to offer new and even more data-intensive wireless services and applications.
 
Foreign Currency
 
In New Zealand, the Company generates revenue and incurs costs in New Zealand dollars (“NZD”). Fluctuations in the value of the New
Zealand dollar relative to the U.S. dollar can increase or decrease the Company’s overall revenue and profitability as stated in USD, which is
the Company’s reporting currency. The effect of these fluctuations is referenced in this MD&A as “impact of foreign currency”. The following
table sets forth for each period indicated the exchange rates in effect at the end of the period and the average exchange rates for such
periods, for the NZD, expressed in USD.
 

  March 31, 2021   
December 31,

2020   % Change  
End of period NZD to USD exchange rate   0.70   0.72   (3)%
 
  Three Months Ended March 31,  
  2021   2020   % Change  
Average NZD to USD exchange rate   0.72   0.63   13%
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The following table sets forth for each period indicated the exchange rates in effect at the end of the period and the average exchange rates
for such periods, for the Canadian dollar (“CAD”), expressed in USD, as quoted by the Bank of Canada.
 

  March 31, 2021   
December 31,

2020   % Change  
End of period CAD to USD exchange rate   0.80   0.79   1%
 
  Three Months Ended March 31,  
  2021   2020   % Change  
Average CAD to USD exchange rate   0.79   0.74   6%
 
Impact of COVID-19 on our Business
 
In December 2019, a strain of coronavirus, now known as COVID-19, surfaced in China, spreading rapidly throughout the world in the
following months. In March 2020, the World Health Organization declared the outbreak of COVID-19 to be a pandemic. Shortly following this
declaration and after observing COVID-19 infections in their countries, the governments of New Zealand and Bolivia imposed quarantine
policies with isolation requirements and movement restrictions.
 
In response to these policies, our operations executed their business continuity plans. We continue to focus on protocols to protect the
safety of our employees and provide critical infrastructure services and connectivity to our customers.
 
During the prior year and continuing through the filing date of the Condensed Consolidated Financial Statements, the business and
operations of both 2degrees and NuevaTel have been affected by the pandemic. The impact to date has varied with differing effects on
financial and business results in New Zealand and Bolivia.
 
In New Zealand, the government’s swift and significant response during 2020 had an immediate impact on customer acquisition and
revenues, and 2degrees undertook actions to mitigate impacts throughout the prior year. However, as movement restrictions within New
Zealand were lifted, financial results, including revenues and Segment Adjusted EBITDA (see Note 17 – Segment Information to the
Condensed Consolidated Financial Statements), began to improve sequentially in the latter part of 2020 and continuing into the first quarter
of 2021 as compared to the initial months of the pandemic. There continues to be uncertainty for 2degrees regarding the future effect of
COVID-19 on the New Zealand economy and related responses by the government, regulators and customers. More specifically, 2degrees
continues to face a risk of increased bad debt expense and continued suppression of roaming revenues as international travel is restricted,
although to date we have not yet observed a significant increase in bad debt expense in New Zealand.
 
In Bolivia, the consequences of COVID-19 and related societal restrictions have been more pronounced, and the impact of the pandemic on
the financial results of NuevaTel has been more significant than in New Zealand. Over the course of 2020 and continuing through the first
quarter of 2021, as compared to the periods before the pandemic, NuevaTel experienced a reduction in key financial metrics including
revenues, Segment Adjusted EBITDA and subscribers as a result of societal and movement restrictions which significantly affected customer
behavior.
 
Additionally, continuing into early 2021, societal and movement restrictions in Bolivia have resulted in economic uncertainty and it is unclear
when customer behavior in Bolivia will return to historic norms, creating a risk of a continuing adverse impact on the timing and amount of
cash collections, bad debt expense and revenue trends. Due to the wide-ranging economic effect of COVID-19 in Bolivia, NuevaTel generated
substantial net losses during the periods impacted by the pandemic and continuing through the three months ended March 31, 2021. These
net losses impacted our near-term expectation regarding the ability to generate taxable income in Bolivia and thereby utilize NuevaTel’s
deferred tax assets, certain of which have a relatively short duration of use. Consequently, during the third quarter of 2020, management
changed its assessment with respect to the ability to realize NuevaTel’s net deferred tax assets, concluding that they are no longer more
likely than not to be realized. On the basis of this evaluation, management recorded a full valuation allowance against NuevaTel’s net
deferred tax asset balance in the prior year and have continued to retain a full reserve through March 31, 2021. Management will continue
to assess the need for a valuation allowance in future periods.
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As it relates to NuevaTel’s long-lived assets, including property and equipment and license costs and other intangible assets, the impact of
the pandemic to date has been relatively brief as compared to the related asset lives and thus has not resulted in events or changes in
circumstances that indicate asset carrying values may not be recoverable as of March 31, 2021. The recoverability of these long-lived assets
is based on expected cash flows over the life of the assets as opposed to the ability to generate net income or taxable income in the near
term. However, an ongoing or sustained impact on NuevaTel’s financial performance could cause management to change its expectation
with respect to NuevaTel’s ability to generate long-term cash flows and thus trigger a review of long-lived assets for impairment. Specifically,
if NuevaTel’s business does not experience an improvement in key financial metrics, including revenue growth, subscriber stability and
increased Segment Adjusted EBITDA over the course of fiscal year 2021, the expectation of recoverability of long-lived assets could change.
Further, we note that while financial metrics have been significantly impacted by the pandemic, demand for telecommunication services and
the importance of connectivity for the communities we serve have never been more critical. Management will continue to monitor financial
and operational metrics over the course of fiscal year 2021 and evaluate whether facts and circumstances have changed and testing of
assets for impairment is required. The balances of NuevaTel’s long-lived assets subject to recoverability consideration are material.
 
NuevaTel has been able to maintain sufficient liquidity in part due to cash management efforts since the onset of the COVID-19 pandemic,
resulting in $30.9 million of cash, cash equivalents and restricted cash at NuevaTel as of March 31, 2021. As an additional measure to
preserve liquidity and support the ability to generate future cash flows, NuevaTel implemented workforce reductions in the fourth quarter of
2020 with related cost reductions continuing through the three months ended March 31, 2021. Should the impact of the pandemic be
sustained or longer term in nature, the Company may need to implement additional initiatives to ensure sufficient liquidity at NuevaTel.
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As we look ahead, the New Zealand government continues to focus on a strategy of virus containment and elimination to manage COVID-19.
This strategy has provided the citizens of New Zealand a largely unrestricted lifestyle, with the exception of international border closures.
However, the strategy of virus elimination requires the government to swiftly enact restrictions, which can impact the mobility of citizens and
the business operating environment. Additionally, continued border closures have significantly impacted roaming revenues and these
revenues will remain under pressure until borders are reopened and international travel resumes. In April, the New Zealand and Australian
governments created a travel bubble which provides quarantine-free travel between Australia and New Zealand. This quarantine-free travel
between these two countries will be subject to protocols and at times may be paused if outbreaks of the virus occur within either of the
travel regions. International travel borders, outside of the Australian travel bubble, will likely remain closed through most of 2021. The New
Zealand government has initiated its COVID-19 vaccine rollout plan, which will provide a vaccine free to anyone in New Zealand. The New
Zealand government has implemented a number of stimulus efforts over the past year to support the citizens of the country and the
economy. Recently, the government has ended many of these programs, which may have an adverse impact on the New Zealand economy
and could impact our customers and our business, including an increase in bad debt expense and an impact on ARPU (see “Definitions and
Reconciliations of Non-GAAP Measures – Key Industry Performance Measures – Definitions” in this MD&A).
 
In Bolivia, new COVID-19 cases have begun to increase recently following another wave of infections in late January. This increase in case
counts has prompted local governments within Bolivia to reduce mobility to prevent the spread of the virus. However, these restrictions are
less severe than during the early stages of the pandemic, and typically are limited to nighttime curfews and restriction of larger gatherings.
With the slower rollout of vaccinations within the country, it is likely the authorities within Bolivian will continue to respond quickly to rising
levels of virus infection by implementing restrictions to control the virus. Depending on the level of restrictions, this could have an adverse
impact on our revenues from our mobile services and related revenues. Additionally, economic uncertainty within Bolivia continues to persist
and the risk of elevated levels of bad debt expense in the future remains. Also, recent legislation in Bolivia requires telecom providers to
refrain from disconnecting customers in localities in which pandemic emergencies are declared. Until there is further clarity on the
containment of COVID-19 and an economic recovery, we will continue to focus on managing NuevaTel’s working capital and capital
expenditures.
 
The COVID-19 pandemic and the related governmental responses in our markets continue to evolve, and the macroeconomic consequences
may persist, even after strict quarantine measures have generally been lifted. Nevertheless, we continue to believe in the resilience and
critical nature of the telecommunications services that we provide to our customers.
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Overall Performance
 
The table below summarizes the Company’s key financial metrics for the three months ended March 31, 2021 and 2020:
 
  Three Months Ended March 31,  % Variance  

(in thousands)  2021   2020   
3 mo. vs 3

mo.  
Postpaid wireless subscribers   763   795   (4)%
Prepaid wireless subscribers   2,344   2,425   (3)%
Other wireless subscribers(1)   62   64   (3)%
Wireline subscribers   134   115   17%
Total ending subscribers   3,303   3,399   (3)%
             
(in millions, unless otherwise noted)             
Service revenues  $ 138.2  $ 127.8   8%
Total revenues  $ 169.3  $ 152.8   11%
Net loss  $ 11.7  $ 17.3   (32)%
Net loss margin   8.5%  13.5%  (5.0)pts
Consolidated Adjusted EBITDA(2)  $ 32.9  $ 27.4   20%
Consolidated Adjusted EBITDA Margin %(2)   23.8%  21.4%  2.4pts
Capital expenditures(3)  $ 11.2  $ 16.1   (30)%
 
pts - percentage points
(1)Includes public telephony, fixed LTE and other wireless subscribers.
(2)These are non-U.S. GAAP measures and do not have standardized meanings under U.S. GAAP. Therefore, they are unlikely to be
comparable to similar measures presented by other companies. For definitions and reconciliation to most directly comparable GAAP financial
measures, see “Definitions and Reconciliations of Non-GAAP Measures” in this MD&A.
(3)Represents purchases of property and equipment excluding purchases of property and equipment acquired through vendor-backed
financing and finance lease arrangements. Expenditures related to the acquisition of spectrum licenses, if any, are not included in capital
expenditures amounts.
 
Q1 2021 Highlights
 

· Strong growth in New Zealand wireless postpaid subscribers which increased by 30 thousand, or 6%, for the three months ended
March 31, 2021 compared to the same period in 2020. New Zealand postpaid service revenues increased 16% in the first quarter of
2021 compared to the first quarter of 2020 (a 3% increase excluding the impact of foreign currency).

 
· New Zealand wireline subscribers increased by 19 thousand, or 17%, for the three months ended March 31, 2021 compared to the

same period in 2020, driving a 39% increase in New Zealand wireline service revenues (a 23% increase excluding the impact of
foreign currency).
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· New Zealand service revenues increased 21% for the three months ended March 31, 2021 compared to the same period in 2020 (a
7% increase excluding the impact of foreign currency).

 
· In Bolivia, 4G LTE adoption increased to 51% as of March 31, 2021 from 46% as of March 31, 2020.

 
· Consolidated Adjusted EBITDA increased 20% for the three months ended March 31, 2021 compared to the same period in 2020, due

to an increase in New Zealand Segment Adjusted EBITDA of 26% (an 11% increase excluding the impact of foreign currency).
Excluding the impact of foreign currency, Consolidated Adjusted EBITDA increased 7% for the three months ended March 31, 2021
compared to the same period in 2020. The increase in New Zealand Segment Adjusted EBITDA was partially offset by a decline in
Bolivia Segment Adjusted EBITDA of 36%. Consolidated Adjusted EBITDA margin increased to 23.8% in the first quarter of 2021
compared to 21.4% in the first quarter of 2020, driven by increase in New Zealand Segment Adjusted EBITDA margin.

 
· Net loss for the three months ended March 31, 2021 was $11.7 million compared to a net loss of $17.3 million in the same period in

2020, due to an 11% increase in consolidated revenues partially offset by an 8% increase in consolidated operating expenses.
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Full Year 2021 Guidance
 
During the first quarter of 2021, our New Zealand business generated solid financial results with year over year growth in both service
revenues and Segment Adjusted EBITDA. As a result of the stronger than expected performance to date, we are adjusting upward 2021
guidance. Our revised guidance ranges continue to contemplate muted roaming revenues due to border closures, as well as the uncertainty
related to the potential economic impact of the conclusion of certain COVID-related government assistance programs in New Zealand.
 
Core capital expenditures guidance remains unchanged and is expected to be in the low 20s as a percentage of service revenues, compared
to 18% in 2020.
 

(in millions)  2020 Actual   

2020 Actual –
Excluding the
impact of New

Revenue Standard(1)  

2021 Guidance –
Excluding the impact

of New Revenue
Standard and

Foreign Currency  

2021 Revised
Guidance – Excluding

the impact of New
Revenue Standard

and Foreign
Currency

New Zealand             
Service revenues  $ 357.0  $ 357.9  Increase of 2% to 4%  Increase of 4% to 6%
Segment Adjusted EBITDA  $ 111.4  $ 106.9  Increase of 2% to 4%  Increase of 4% to 6%

 
(1) Excludes the effect of the implementation of ASC 606 “Revenue from Contracts with Customers” (New Revenue Standard) of ($0.9)

million on service revenues and $4.5 million on Segment Adjusted EBITDA. See Note 13 – Revenue from Contracts with Customers to the
Consolidated Financial Statements for additional information.
 

The above table outlines revised guidance ranges for selected full year 2021 New Zealand financial metrics. These ranges take into
consideration our current outlook and our actual results for 2020 and the first quarter of 2021. The purpose of the financial outlook is to
assist investors, shareholders and others in understanding certain financial metrics relating to expected 2021 financial results for evaluating
the performance of this business. This information may not be appropriate for other purposes. Information about our guidance, including the
various assumptions underlying it, is forward-looking and should be read in conjunction with "Cautionary Note Regarding Forward-Looking
Statements" in our MD&A and in our Annual Report on Form 20-F for 2020, and the related disclosure and information about various
economic, competitive, and regulatory assumptions, factors, and risks that may cause our actual future financial and operating results to
differ from what we currently expect.
 
We provide annual guidance ranges on a full year basis, which are consistent with annual full year plans approved by the TIP Inc. board of
directors. Any updates to our full year financial guidance over the course of the year would only be made to the guidance ranges that appear
above.
 
Key Performance Indicators
 
The Company measures success using a number of key performance indicators, which are outlined below. The Company believes these key
performance indicators allow the Company to evaluate its performance appropriately against the Company’s operating strategy as well as
against the results of its peers and competitors. The following key performance indicators are not measurements in accordance with U.S.
GAAP and should not be considered as an alternative to net income or any other measure of performance under U.S. GAAP (see definitions
of these indicators in “Definitions and Reconciliations of Non-GAAP Measures – Key Industry Performance Measures – Definitions” at the end
of this MD&A).
 
Subscriber Count
 
  As of March 31,   % Variance  
(in thousands)  2021   2020   2021 vs 2020 
New Zealand             
Postpaid wireless subscribers   516   486   6%
Prepaid wireless subscribers   940   1,002   (6)%
Wireline subscribers   134   115   17%
New Zealand Total   1,590   1,602   (1)%
             
Bolivia             
Postpaid wireless subscribers   247   309   (20)%
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Prepaid wireless subscribers   1,405   1,423   (1)%
Other wireless subscribers(1)   62   64   (3)%
Bolivia Total   1,713   1,796   (5)%
             
Consolidated             
Postpaid wireless subscribers   763   795   (4)%
Prepaid wireless subscribers   2,344   2,425   (3)%
Other wireless subscribers(1)   62   64   (3)%
Wireline subscribers   134   115   17%
Consolidated Total   3,303   3,399   (3)%
 
(1)Includes public telephony, fixed LTE and other wireless subscribers.
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The Company determines the number of subscribers to its services based on a snapshot of active subscribers at the end of a specified
period. When subscribers are deactivated, either voluntarily or involuntarily for non-payment, they are considered deactivations in the
period in which the services are discontinued or after 90 days of inactivity. Wireless subscribers include both postpaid and prepaid
subscribers for voice-only services, data-only services or a combination thereof, in both the Company’s New Zealand and Bolivia segments,
as well as public telephony, fixed LTE wireless and other wireless subscribers in Bolivia. Wireline subscribers comprise the subscribers
associated with the Company’s fixed broadband product in New Zealand.
 
The Company ended March 31, 2021 with 3.3 million consolidated subscribers, of which 3.2 million were wireless subscribers and 134
thousand were wireline subscribers. Wireline subscribers increased 19 thousand compared to March 31, 2020 and wireless subscribers
declined 115 thousand compared to March 31, 2020, primarily due to the following:
 

· New Zealand’s wireless subscriber base declined 2% compared to March 31, 2020, as a result of a 6% decline in prepaid subscribers,
primarily due to 2degrees’ removal of approximately 28 thousand aged and inactive subscribers that were not generating meaningful
prepaid wireless revenues. The decline in prepaid subscribers was partially offset by a 6% increase in postpaid subscribers.

 
· Bolivia’s wireless subscriber base declined 5% compared to March 31, 2020, as a result of a decline of 20% in postpaid subscribers,

primarily due to the impact of the COVID-19 pandemic. Prepaid subscribers, which comprise the majority of the wireless subscriber
base, declined 1% compared to March 31, 2020.

 
See the New Zealand and Bolivia Business Segment Analysis sections of this MD&A for additional information regarding the changes in
subscribers.
 
Consolidated Key Performance Metrics(1)

 
  Three Months Ended March 31,  % Variance  

(not rounded, unless otherwise noted)  2021   2020   
3 mo. vs 3

mo.  
Monthly blended wireless ARPU  $ 11.40  $ 10.78   6%

Monthly postpaid wireless ARPU  $ 28.11  $ 25.89   9%
Monthly prepaid wireless ARPU  $ 5.96  $ 5.68   5%

Cost of acquisition  $ 47.96  $ 50.08   (4)%
Equipment subsidy per gross addition  $ 6.22  $ 2.80   122%
Blended wireless churn   6.1%  4.9%  1.2pts

Postpaid wireless churn   1.9%  2.0%  (0.1)pts
Capital expenditures (in millions)(2)  $ 11.2  $ 16.1   (30)%
Capital intensity   8.1%  12.6%  (4.5)pts
 
pts - percentage points
(1)For definitions, see “Definitions and Reconciliations of Non-GAAP Measures - Key Industry Performance Measures-Definitions” in this
MD&A.
(2)Represents purchases of property and equipment excluding purchases of property and equipment acquired through vendor-backed
financing and finance lease arrangements. Expenditures related to the acquisition of spectrum licenses, if any, are not included in capital
expenditures amounts.
 
Monthly Blended Wireless ARPU – average monthly revenue per wireless user
 
Consolidated monthly blended wireless ARPU increased by 6% for the three months ended March 31, 2021 compared to the same period in
2020. The increase in consolidated monthly blended wireless ARPU was due to the impact of foreign currency in New Zealand. Excluding the
impact of foreign currency, consolidated monthly blended wireless ARPU declined 2%. The primary driver of the decline in consolidated
monthly blended wireless ARPU was the impact of the COVID-19 pandemic on subscriber activity and usage of service, particularly in Bolivia.
In Bolivia, blended wireless ARPU decreased 15% for the three months ended March 31, 2021 compared to the same period in 2020. In New
Zealand, blended wireless ARPU increased 17% for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, New Zealand blended wireless ARPU increased 3% primarily due to the uptake of higher value
prepaid service plans.
 
Cost of Acquisition
 
The Company’s cost of acquisition for its segments is largely driven by the amount of equipment subsidies provided to subscribers, as well
as fluctuations in sales and marketing, which are components of supporting the subscriber base; the Company measures its efficiencies
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based on a per gross add or acquisition basis.
 
Cost of acquisition declined 4% for the three months ended March 31, 2021 compared to the same period in 2020. The decline in cost of
acquisition was primarily driven by a decrease in sales and marketing while gross additions increased in the first quarter of 2021 compared
to the first quarter of 2020. The decrease in consolidated sales and marketing was due to a decline in expenses in Bolivia associated with
cost controls implemented in response to the COVID-19 pandemic. There was also lower commissions expense in Bolivia as a result of lower
amortization expense of contract acquisition costs in the period.
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Equipment Subsidy per Gross Addition
 
Equipment subsidies, a component of the Company’s cost of acquisition, are offered to stimulate subscriber additions and retention. The
Company also periodically offers equipment subsidies in New Zealand on certain plans and wireless devices; however, in general there has
been less of a focus on handset subsidies in recent years since the launch of an Equipment Installment Plan (“EIP”). In Bolivia, the grey
market category, a source of unsubsidized devices, continues to represent the principal smartphone market. Recently, “bring your own
device” plans have also become popular, further contributing to a decrease in handset subsidies.
 
For the three months ended March 31, 2021, equipment subsidy per gross addition increased 122% compared to the same period in 2020
driven by higher handset subsidies in New Zealand. In New Zealand, equipment subsidy increased $1.8 million, or 242%, primarily due to an
increase in the volume of handsets sold with a subsidy.
 
Blended Wireless Churn
 
Generally, prepaid churn rates are higher than postpaid churn rates. Prepaid churn rates have typically increased in New Zealand and Bolivia
during times of intensive promotional activity as well as periods associated with high-volume consumer shopping, such as major events,
holidays and tourism in New Zealand during summer vacation. There is generally less seasonality with postpaid churn rates, as postpaid
churn is mostly a result of service contract expirations, equipment purchased on an installment payment basis being fully paid off and new
device or service launches.
 
Both 2degrees and NuevaTel evaluate their subscriber bases periodically to assess activity in accordance with their subscriber service
agreements. Customers who are unable to pay within established standards are terminated; their terminations are recorded as involuntary
churn.
 
Blended wireless churn increased by 1.2 percentage points for the three months ended March 31, 2021 compared to the same period in
2020, primarily due to increased churn in Bolivia. The increase in churn in Bolivia was primarily due to prepaid promotional activity during
the fourth quarter of 2020, which drove an increase in customer churn in the first quarter of 2021.
 
Capital Expenditures
 
Capital expenditures include costs associated with the acquisition and placement into service of property and equipment. The wireless
communication industry requires significant on-going investments, including investment in new technologies and the expansion of capacity
and geographical reach. Capital expenditures have a material impact on the Company’s cash flows; therefore, such investments require
focus on planning, funding and management.
 
Capital expenditures represent purchases of property and equipment excluding purchases of property and equipment acquired through
vendor-backed financing and finance lease arrangements. Expenditures related to the acquisition of spectrum licenses, if any, are not
included in capital expenditures amounts. The Company believes that this methodology for reporting capital expenditures best reflects its
cost of capital expenditures in a given period and is a simpler measure for comparing between periods.
 
For the three months ended March 31, 2021, compared to the same period in 2020, the capital intensity percentage declined by 4.5
percentage points due to a decline in capital expenditures in both markets resulting from the timing of expenditures, including network
capacity investments, and delays in projects impacted by the COVID-19 pandemic.
 
Results of Operations
 
Consolidated Revenues
 

  
Three Months Ended

March 31,   % Variance  

(in millions)  2021   2020   
3 mo. vs. 3

mo.  
Revenues:             

Wireless service revenues  $ 109.9  $ 106.6   3%
Wireline service revenues   26.2   18.8   39%
Equipment sales   31.1   25.0   25%
Non-subscriber ILD and other revenues   2.2   2.4   (11)%

Total revenues  $ 169.3  $ 152.8   11%
 
Consolidated Wireless Service Revenues
 
Wireless service revenues increased $3.3 million, or 3%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, wireless service revenues declined $5.4 million, or 5%, over the same period in 2020 as a decline
in Bolivia was partially offset by an increase in New Zealand. The decline in Bolivia was primarily related to the societal restrictions
mandated by the Bolivian government in response to the COVID-19 pandemic which restricted subscriber movement and impacted
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subscribers’ ability to purchase mobile services. In New Zealand, both prepaid and postpaid wireless service revenues increased, driven by
an increase in prepaid ARPU and the larger postpaid subscriber base.
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Consolidated Wireline Service Revenues
 
Wireline service revenues increased $7.4 million, or 39%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, wireline service revenues increased $4.9 million, or 23%, primarily due to the 17% growth in the
wireline subscriber base in New Zealand.
 
Consolidated Equipment Sales
 
Equipment sales increased $6.1 million, or 25%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, equipment sales increased $3.0 million, or 11%, for the three months ended March 31, 2021 over
the same period in 2020, as an increase in New Zealand was partially offset by a decline in Bolivia. The increase in New Zealand was driven
by an increase in the volume of sales of higher priced devices during the three months ended March 31, 2021 over the same period in 2020.
In Bolivia, equipment sales declined due to a decrease in the number of handsets sold during the period.
 
Consolidated Operating Expenses
 
Operating expenses represent expenditures incurred by the Company’s operations and its corporate headquarters.
 

  
Three Months Ended

March 31,   % Variance  

(in millions)  2021   2020   
3 mo. vs 3

mo.  
Operating expenses:             

Cost of service, exclusive of depreciation, amortization and accretion
shown separately  $ 54.0  $ 51.2   5%
Cost of equipment sales   34.1   26.2   30%
Sales and marketing   20.5   21.6   (5)%
General and administrative   28.8   27.9   3%
Depreciation, amortization and accretion   28.2   26.0   9%
Loss on disposal of assets and sale-leaseback transaction   0.4   0.7   (38)%

Total operating expenses  $ 166.1  $ 153.6   8%
 
Consolidated Cost of Service
 
Cost of service expense increased $2.8 million, or 5%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, cost of service declined $1.3 million, or 2%, for the three months ended March 31, 2021 compared
to the same period in 2020, primarily due to a decline in Bolivia partially offset by an increase in New Zealand. The decline in Bolivia was
mainly attributable to reduced interconnection costs as a result of lower voice traffic terminating outside of NuevaTel’s network. The
increase in New Zealand was attributable to an increase in transmission expense associated with the growth of the wireline subscriber base
coupled with other individually insignificant items. These increases were partially offset by a decline in combined network sharing and
national roaming costs due to a network sharing agreement which commenced in the second quarter of 2020.
 
Consolidated Cost of Equipment Sales
 
Cost of equipment sales increased $7.9 million, or 30%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, cost of equipment sales increased $4.7 million, or 16%, for the three months ended March 31,
2021 compared to the same period in 2020, due to an increase in New Zealand partially offset by a decline in Bolivia. As discussed above in
Consolidated Equipment Sales, the increase in New Zealand was attributable to an increase in the volume of sales of higher priced devices to
new and existing subscribers in the first quarter of 2021 compared to 2020. The decline in Bolivia was due to a decline in the volume of
handsets sold compared to the same period in 2020.
 
Consolidated Sales and Marketing
 
Sales and marketing declined $1.1 million, or 5%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, sales and marketing declined $2.9 million, or 12%, for the three months ended March 31, 2021
compared to the same period in 2020, primarily due to a decline in expenses in Bolivia related to cost controls implemented in response to
the COVID-19 pandemic.
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Consolidated General and Administrative
 
General and administrative costs increased $0.9 million, or 3%, for the three months ended March 31, 2021 compared to the same period in
2020. Excluding the impact of foreign currency, general and administrative costs declined $1.0 million, or 3%, for the three months ended
March 31, 2021 compared to the same period in 2020, as the decline in Bolivia was partially offset by an increase in New Zealand. Declines
in Bolivia relate to the cost controls implemented in response to the COVID-19 pandemic, including declines in salaries and wages,
consulting costs and outsourcing costs. The increase in New Zealand was primarily the result of a $1.8 million one-time benefit in the first
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quarter of 2020 associated with 2degrees’ improvement in collections of EIP receivables previously sold, partially offset by a decline in bad
debt expense year over year.
 
Consolidated Depreciation, Amortization and Accretion
 
Depreciation, amortization and accretion increased $2.2 million, or 9%, for the three months ended March 31, 2021 compared to the same
period in 2020. Excluding the impact of foreign currency, depreciation, amortization and accretion increased $0.2 million, or 1%, as an
increase in New Zealand, primarily associated with wireless network placed in service, was partially offset by a decline in Bolivia. The decline
in Bolivia was primarily attributable to the lower asset basis being depreciated.
 
Consolidated Other Expenses (Income)
 

  
Three Months Ended

March 31,   % Variance  

(in millions)  2021   2020   
3 mo. vs 3

mo.  
Interest expense  $ 13.3  $ 11.4   17%
Change in fair value of warrant liability   (0.1)   0.1   (206)%
Other, net   (1.8)   2.0   (193)%
 
Consolidated Interest Expense
 
Interest expense increased $1.9 million for the three months ended March 31, 2021 compared to the same period in 2020, primarily related
to the issuance of $50 million of senior secured notes by Trilogy International South Pacific LLC (the “TISP 2022 Notes”) in 2020. See Note 7 –
Debt to the Condensed Consolidated Financial Statements for further information.
 
Consolidated Change in Fair Value of Warrant Liability
 
The gain of $0.1 million for the three months ended March 31, 2021 and the loss of $0.1 million in the same period in 2020 were due
insignificant changes in the fair value of the warrant liability.
 
Consolidated Other, Net
 
Other, net income increased $3.8 million for the three months ended March 31, 2021 compared to the same period in 2020, primarily due to
a $3.0 million change in fair value of interest rate swaps in New Zealand.
 
Consolidated Income Taxes
 

  
Three Months Ended

March 31,   % Variance  

(in millions)  2021   2020   
3 mo. vs 3

mo.  
Income tax expense  $ 3.6  $ 3.1   17%
 
Income Tax Expense
 
Income tax expense increased $0.5 million for the three months ended March 31, 2021 compared to the same period in 2020, primarily due
to an increase in 2degrees’ income.
 
Business Segment Analysis
 
The Company’s two reporting segments (New Zealand (2degrees) and Bolivia (NuevaTel)) provide a variety of wireless voice and data
communications services, including local, international long distance and roaming services for both subscribers and international visitors
roaming on the Company’s networks. Services are provided to subscribers on both a postpaid and prepaid basis. In Bolivia, fixed public
telephony services are also offered via wireless backhaul connections, as well as in-home use based on fixed LTE. In New Zealand, fixed-
broadband communications services, or wireline services, have been offered since May 2015.
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The Company’s networks support several digital technologies: GSM (NuevaTel only), 3G and 4G LTE. In New Zealand, the Company operates
its network through a total of 1,765 cell sites as of March 31, 2021. Of this total, the Company had 1,313 sites on-air that are directly
operated by 2degrees, of which 1,264 were 4G LTE. In November 2019, 2degrees entered into a Radio Access Network (“RAN”) sharing
agreement with a New Zealand telecommunications provider that will supply 2degrees with managed capacity service for a specified number
of network sites under an indefeasible right to use arrangement. As of March 31, 2021, the Company had 223 sites providing additional
network coverage through this RAN sharing agreement. In addition, in April 2017, the three national mobile providers in New Zealand,
2degrees (through a wholly owned subsidiary), Vodafone New Zealand Limited (“Vodafone”) and Spark New Zealand Trading Limited
(“Spark”), formed a joint venture, entitled the Rural Connectivity Group (“RCG”), to deliver a shared wireless broadband/mobile solution in
rural areas identified by the government. As of March 31, 2021, the Company had 229 sites providing additional network coverage through
this joint venture. In Bolivia, the Company had 1,309 cell sites on air, of which 1,194 were 4G LTE sites as of March 31, 2021.
 
   2degrees    NuevaTel  
Trilogy LLC Ownership Percentage as of March 31, 2021   73.2%  71.5%
Launch Date   August 2009   November 2000 
Population (in millions)(1)   5.0   11.8 
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Wireless Penetration(2)   127%  94%
Company Wireless Subscribers (in thousands) as of March 31,  2021   1,456   1,713 
Company Market Share of Wireless Subscribers(2)   24%  15%
 
(1)Source: The U.S. Central Intelligence Agency’s World Factbook estimated for July 2021.
(2)Source: Management estimate based on the most currently available information.
 
Following its launch in 2009 as New Zealand’s third wireless entrant, 2degrees quickly gained market share. Based on the most currently
available information, management estimates that 2degrees has a market share of wireless subscribers of 24%. The Company believes
there is continued opportunity for significant growth in the estimated $5 billion NZD New Zealand telecommunications market. Further, 5G
creates further opportunities for 2degrees as 5G enables carriers to offer new and even more data-intensive wireless services and
applications that can be utilized by both consumer and business customers.
 
The Bolivian market also consists of three mobile operators. Based on the most currently available information, management estimates that
NuevaTel has a market share of wireless subscribers of 15%. Over the last decade, a growing middle class has emerged in Bolivia, but LTE
adoption and broadband penetration remain low compared to other Latin American markets, indicating the potential for further growth. With
its broad urban LTE coverage, NuevaTel believes its innovative datacentric and customer friendly product offerings, as well as its late 2019
launch of fixed LTE services, will stimulate data usage and increase revenue diversity.
 
New Zealand (2degrees)
 
2degrees launched commercial service in 2009. As of March 31, 2021, Company-controlled entities owned 73.2% of 2degrees with the
remaining interests (26.8%) substantially owned by Tesbrit B.V., a Dutch investment company.
 
Overview
 
Prior to 2degrees’ entry, the New Zealand wireless communications market was a duopoly, and the incumbent operators, Vodafone and
Spark, were able to set relatively high prices, which resulted in low wireless usage by consumers. Additionally, mobile revenue in New
Zealand in 2009 was only 31% of total New Zealand telecommunications industry revenue, compared to 42% for the rest of the Organization
for Economic Co-operation and Development countries. These two factors led the Company to believe that New Zealand presented a
significant opportunity for a third competitor to enter the market successfully.
 
Consequently, 2degrees launched in the New Zealand wireless market through innovative pricing, a customer-centric focus and
differentiated brand positioning. 2degrees introduced a novel, low-cost, prepaid mobile product that cut the incumbents’ prices of prepaid
voice calls and text messages in half and rapidly gained market share. After expanding the coverage of its network, 2degrees began to
leverage its position as a high value market disruptor and shifted its focus to the higher ARPU postpaid consumer market. 2degrees launched
postpaid service in 2010 and now has a 16% postpaid market share based on the most currently available information.
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2degrees now also offers fixed broadband services which allows it to provide both mobile and broadband services to subscribers via bundled
products. The sale of bundled services in New Zealand facilitates a higher rate of customer retention and enhances the ability of 2degrees to
capture a larger share of household communications revenues and small and medium size enterprise customers. Fixed broadband services
also support increased business-to-business penetration. 2degrees continues to reinforce its reputation for fairness in the New Zealand
market by combining competitive pricing, innovative products and excellent customer service.
 
Services; Distribution; Network; 2degrees Spectrum Holdings
 
For a discussion of these topics, please refer to TIP Inc.’s MD&A for the year ended December 31, 2020.
 
Governmental Regulation
 
New Zealand’s Minister for the Digital Economy and Communications, supported by the Ministry of Business Innovation and Employment
(“MBIE”), advises the government on policy for telecommunications and spectrum issues.
 
The MBIE administers the allocation of radio frequency management rights. 2degrees offers service pursuant to management rights in the
700 MHz band, the 900 MHz band, the 1800 MHz band and the 2100 MHz band. 2degrees’ rights to use 700 MHz spectrum expire in 2031,
its rights to use 900 MHz spectrum also expire in 2031, subject to 2degrees making a payment for a portion of the 900 MHz spectrum to the
New Zealand government in 2022 of an estimated $15 million NZD. 2degrees’ renewal rights to use 1800 MHz and 2100 MHz spectrum have
an initial term of two years (until 2023). 2degrees has received offers for additional 18-year terms for this spectrum, which are open for
acceptance until November 2022 and will not be accepted until closer to that time. The cost of the 18-year term spectrum may be paid in
four annual installments beginning January 2023. The total cost for renewing the 1800 MHz and 2100 MHz rights from 2021 to 2041 will be
approximately $54 million NZD, excluding interest, of which $8.6 million NZD was paid in the first quarter of 2021.
 
The MBIE is also preparing for the introduction of 5G in New Zealand. The government has offered 2degrees the right to use 60 MHz of 3500
MHz spectrum through October 31, 2022 at a cost of $0.8 million NZD. 2degrees intends to accept this offer. There is no right of renewal for
this short-term allocation, which is expected to be followed by an auction of a larger allocation of 3500 MHz spectrum for long-term 5G use
commencing November 2022; the government has not yet confirmed the timing of this auction. The MBIE is expected to consult industry on
this auction in the second half of 2021. The MBIE has also been considering technical matters related to this allocation and other potential
5G bands for allocation in the future, including mmWave spectrum (above 20 GHz) and 600 MHz spectrum.
 
The politically independent Commerce Commission of New Zealand (the “Commerce Commission”) is responsible for implementation of New
Zealand’s Telecommunications Act 2001, which provides for regulation of the telecommunications sector. The Commerce Commission
includes a Telecommunications Commissioner, who oversees a team that monitors the telecommunications marketplace. For specific
services that are regulated, the Commerce Commission is authorized to set both price and non-price terms for services and to establish
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enforcement arrangements. The Commerce Commission’s responsibilities include wholesale regulation of fixed line access services that
2degrees offers, including unbundled bitstream access, as well as the regulation of wholesale mobile services such as colocation and
national roaming, and mobile termination access services.
 
The Commerce Commission is also responsible for implementing the regulatory framework introduced under the New Zealand
Telecommunications Act (the “Telecommunications Act”) in 2018 for fiber services, which 2degrees uses in providing fixed broadband and
mobile communications services to its customers. This regulatory framework takes a regulated “utility style” building blocks approach to the
pricing of fiber services, representing a shift from the previous “Total Service Long Run Incremental Cost” pricing approach that has been
applied to copper services. Beginning January 2022, price-regulated fiber providers will be subject to an overall revenue cap for regulated
services and must provide certain services at “anchor” prices. All fiber providers will be subject to information disclosure obligations. Fiber
unbundling, which providers have been required to offer since January 2020, is subject to equivalence and non-discrimination obligations.
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Following amendments to the Telecommunications Act in 2018, the Commerce Commission assumed oversight of telecommunications retail
service quality issues, which is now a priority for the Commerce Commission. The Commerce Commission’s responsibilities with respect to
retail service quality include monitoring the level of quality delivered to retail customers by providers, ensuring that consumers have access
to data that enables informed purchase decisions, reviewing industry standards governing retail service quality, providing industry guidelines
on retail service quality matters, and establishing mandatory retail service quality standards. The Commerce Commission is also required to
review the industry’s dispute resolution scheme at least once every three years. The Commerce Commission is currently working with
industry stakeholders on a number of these issues.
 
The New Zealand government has taken an active role in funding the deployment of fiber (the “Ultra-Fast Broadband Initiative”) and rural
infrastructure (the Rural Broadband Initiative or “RBI” and the “RBI2” extension, which also included a Mobile Black Spots Fund) to enhance
citizens’ access to higher speed broadband services. The Ultra-Fast Broadband Initiative is expected to reach 87% of the population by
December 2022. As described above, the RCG was formed by a wholly owned subsidiary of 2degrees, Vodafone and Spark to deliver a
shared wireless broadband/mobile solution in rural areas in response to the New Zealand government’s proposed RBI2 project. In
August 2017, the New Zealand government and the RCG signed an agreement whereby the government initially committed to contribute
$150 million NZD to the RCG for the RBI2 project on the condition that each RCG partner, including 2degrees, invest $20 million NZD over
several years and contribute to the operating costs of the RBI2 network. In December 2018, the government expanded the RBI2 project
funding by an additional $145 million NZD, of which up to $115 million NZD was allocated to the RCG. In 2020, the government announced
further funding increases for improved rural capacity and connectivity in response to COVID-19 developments and 2degrees was awarded a
contract directly with the New Zealand government to provide capacity upgrades to its existing infrastructure and new coverage areas in
order to support a greater number of rural New Zealand end users.
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New Zealand - Operating Results
 
  Three Months Ended March 31,  % Variance  

(in millions, unless otherwise noted)  2021   2020   
3 mo. vs 3

mo.  
Service revenues  $ 103.4  $ 85.3   21%
Total revenues  $ 134.3  $ 108.5   24%
Segment Adjusted EBITDA  $ 32.9  $ 26.2   26%
Segment Adjusted EBITDA Margin %(1)   31.8%  30.7%  1.2pts
             
Postpaid Subscribers (in thousands)             
Net additions   5   8   (39)%
Total postpaid subscribers   516   486   6%
             
Prepaid Subscribers (in thousands)             
Net (loss) additions   (32)   21   (249)%
Total prepaid subscribers   940   1,002   (6)%
             
Total wireless subscribers (in thousands)   1,456   1,488   (2)%
             
Wireline Subscribers (in thousands)             
Net additions   2   7   (65)%
Total wireline subscribers   134   115   17%
             
Total ending subscribers (in thousands)   1,590   1,602   (1)%
             
Blended wireless churn   2.6%  2.2%  0.4pts

Postpaid churn   1.0%  1.2%  (0.2)pts
             
Monthly blended wireless ARPU (not rounded)  $ 17.19  $ 14.68   17%

Monthly postpaid wireless ARPU (not rounded)  $ 31.95  $ 29.31   9%
Monthly prepaid wireless ARPU (not rounded)  $ 9.19  $ 7.38   25%

             
Monthly residential wireline ARPU (not rounded)  $ 55.27  $ 44.46   24%
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Capital expenditures (2)  $ 10.2  $ 13.6   (26)%
Capital intensity   9.8%  16.0%  (6.2)pts
 
pts - percentage points
(1)Segment Adjusted EBITDA Margin is calculated as Segment Adjusted EBITDA divided by service revenues.
(2)Represents purchases of property and equipment excluding purchases of property and equipment acquired through vendor-backed
financing and finance lease arrangements. Expenditures related to the acquisition of spectrum licenses, if any, are not included in capital
expenditures amounts.
 
Three Months Ended March 31, 2021 Compared to Three Months Ended March 31, 2020
 
Service revenues increased $18.1 million, or 21%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, service revenues increased $6.7 million, or 7%, for the three months ended March 31, 2021
compared to the same period in 2020, due to an increase in subscriber revenues. Subscriber revenues, which include postpaid and prepaid
wireless service revenues and wireline service revenues, increased $18.6 million, or 22%, for the three months ended March 31, 2021
compared to the same period in 2020. Excluding the impact of foreign currency, subscriber revenues increased $7.6 million, or 8%, for the
three months ended March 31, 2021 compared to the same period in 2020. This increase was primarily due to growth in wireline revenues
driven by the larger wireline subscriber base and an increase in wireline ARPU. There were also increases in prepaid and postpaid wireless
service revenues driven by an increase in prepaid ARPU and the larger postpaid subscriber base.
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Total revenues increased $25.8 million, or 24%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, total revenues increased $11.4 million, or 9%, for the three months ended March 31, 2021
compared to the same period in 2020. This increase was mainly attributable to the increase in service revenues mentioned above. In
addition, there was an increase in equipment sales of $7.7 million, or 33%, (an increase of $4.7 million, or 18%, excluding the impact of
foreign currency) for the three months ended March 31, 2021 compared to the same period in 2020. This increase was primarily driven by
the rise in the volume of sales of higher priced devices in 2021 compared to 2020.
 
For the three months ended March 31, 2021, compared to the same period in the prior year, operating expenses increased $21.6 million, or
22%, (an increase of $8.5 million, or 8%, excluding the impact of foreign currency), primarily due to the following:
 

· Cost of service increased $4.6 million, or 15%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, the increase was $0.5 million, or 2%, due to an increase in transmission expense associated
with the growth of the wireline subscriber base coupled with other individually insignificant items. These increases were partially
offset by a decline in combined network sharing and national roaming costs, due to a network sharing agreement which commenced
in the second quarter of 2020;

 
· Cost of equipment sales increased $9.5 million, or 40%, for the three months ended March 31, 2021 compared to the same period in

2020. Excluding the impact of foreign currency, the increase was $6.4 million, or 24%, primarily due to an increase in the volume of
sales of higher priced devices to new and existing subscribers in 2021 compared to 2020;

 
· Sales and marketing increased $1.5 million, or 11%, for the three months ended March 31, 2021 compared to the same period in

2020. Excluding the impact of foreign currency, sales and marketing declined $0.3 million, or 2%, primarily due to a $1.1 million
decline in advertising and sponsorships costs. This decline was offset by a $0.9 million increase in commissions expense primarily
associated with higher amortization expense of certain contract acquisition costs that were capitalized beginning upon the adoption of
the new revenue standard on January 1, 2019. For additional information and details regarding adoption of the new revenue
standard, see Note 13 - Revenue from Contracts with Customers to the Condensed Consolidated Financial Statements;

 
· General and administrative increased $3.3 million, or 22%, for the three months ended March 31, 2021 compared to the same period

in 2020. Excluding the impact of foreign currency, the increase was $1.3 million, or 8%. This increase was primarily the result of a
$1.8 million one-time benefit in the first quarter of 2020 associated with 2degrees’ improvement in collections of EIP receivables
previously sold to the third-party EIP receivables buyer. This increase was partially offset by a decline in bad debt expense in the first
quarter of 2021, compared to the same period in 2020, attributable to accounts receivable collection efforts and the improved credit
risk of our customer portfolio; and

 
· Depreciation, amortization, and accretion increased $3.2 million, or 21%, compared to the same period in 2020. Excluding the impact

of foreign currency, depreciation, amortization, and accretion increased $1.2 million, or 7%, primarily due to an increase in
depreciation expense associated with the wireless network placed in service.

 
Segment Adjusted EBITDA increased $6.8 million, or 26%, for the three months ended March 31, 2021 compared to the same period in
2020. Excluding the impact of foreign currency, the increase was $3.3 million, or 11%. This increase was primarily the result of the increase
in subscriber revenues, partially offset by increases in equipment subsidies, cost of service, and general and administrative costs.
 
Capital expenditures decreased $3.5 million, or 26%, for the three months ended March 31, 2021 compared to the same period in 2020.
Excluding the impact of foreign currency, capital expenditures declined $5.3 million, or 34%. This decline is mainly the result of timing of
spending on certain capital projects.
 
Subscriber Count
 
2degrees’ wireless subscriber base declined 2% compared to March 31, 2020, driven by a 6% decline in prepaid wireless subscribers. During
the first quarter of 2021, 2degrees removed approximately 28 thousand aged and inactive subscribers that were not generating meaningful
prepaid service revenues. Excluding the impact of the removal of these subscribers during the first quarter of 2021, 2degrees’ total wireless
subscriber base was flat and the prepaid wireless subscriber base declined 3% compared to March 31, 2020. This decline was due to fewer
prepaid subscribers acquired through the tourist channel as a result of the closure of New Zealand’s border associated with the COVID-19
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pandemic, partially offset by a decline in prepaid churn (excluding the one-time removal of certain inactive prepaid subscribers mentioned
earlier).
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Postpaid wireless subscribers increased 6% compared to March 31, 2020, driven by improvements in postpaid churn, partially offset by a
decline in additions due to the impact of the COVID-19 pandemic as described above. As of March 31, 2021, postpaid wireless subscribers
comprised approximately 35% of the total wireless subscriber base, an increase of nearly three percentage points from March 31, 2020.
Postpaid gross additions during the three months ended March 31, 2021 were supported by business postpaid subscribers which contributed
42% of the total postpaid gross additions.
 
As of March 31, 2021, 2degrees’ wireline subscriber base increased 17% compared to March 31, 2020. The wireline subscriber increase was
mainly due to 2degrees’ competitive offerings, including promotions related to the cross selling of wireline services to 2degrees wireless
subscribers, which continue to positively impact the growth of the wireline customer base. Furthermore, the acquisition of a large enterprise
customer in the second half of 2020 had a positive impact on the ending wireline subscriber base. These increases were partially offset by a
decline in wireline net additions for the three months ended March 31, 2021 compared to the same period in the prior year, due to a decline
in wireline gross additions and an increase in wireline churn.
 
Blended Wireless ARPU
 
2degrees’ blended wireless ARPU is generally driven by the mix of postpaid and prepaid subscribers, the mix of business and consumer
subscribers, foreign currency exchange rate fluctuations, the amount of data consumed by subscribers and the mix of service plans and
bundles.
 
Blended wireless ARPU increased 17% for the three months ended March 31, 2021 compared to the same period in 2020. Excluding the
impact of foreign currency, blended wireless ARPU increased 3%. Prepaid ARPU increased 25% compared to the same period in 2020 (an
increase of 10% excluding the impact of foreign currency), due to the uptake of higher value prepaid service plans. In addition, postpaid
wireless subscribers comprised a higher proportion of the subscriber base in 2021 compared to 2020. These increases were partially offset
by reduced roaming revenues which were significantly impacted by travel and movement restraints, with the ongoing closure of New
Zealand’s border in response to the COVID-19 pandemic. Postpaid ARPU increased 9% for the three months ended March 31, 2021
compared to the same period in 2020. Excluding the impact of foreign currency, postpaid ARPU declined 4%, primarily due to these reduced
roaming revenues.
 
New Zealand Business Outlook, Competitive Landscape and Industry Trend
 
The New Zealand Business Outlook, Competitive Landscape and Industry Trend are described in TIP Inc.’s MD&A for the year ended
December 31, 2020.
 
Bolivia (NuevaTel)
 
The Trilogy LLC founders launched NuevaTel in 2000 while they served in senior management roles with Western Wireless. Trilogy LLC
subsequently acquired a majority interest in the business in 2006 and currently owns 71.5% of NuevaTel, with the remaining 28.5% owned
by Comteco, a large cooperatively owned fixed line telephone provider in Bolivia.
 
Overview
 
NuevaTel, which operates under the brand name “Viva” in Bolivia, provides wireless, long distance, public telephony and wireless broadband
communication services. It provides competitively priced and technologically advanced service offerings and high-quality customer care.
NuevaTel focuses its customer targeting efforts on urban millennials and tech-savvy youth. It differentiates itself through simplicity,
transparency and a strong brand. As of March 31, 2021, NuevaTel had approximately 1.7 million wireless subscribers which management
estimates to be a market share of 15%.
 
Services; Distribution; Network; NuevaTel Spectrum Holdings
 
For a discussion of these topics, please refer to TIP Inc.’s MD&A for the year ended December 31, 2020.
 
Governmental Regulation
 
NuevaTel operates two spectrum licenses in the 1900 MHz band; the recently renewed first license expires in November 2034, and the
second license expires in 2028. Additionally, NuevaTel provides 4G LTE services in the 1700 / 2100 MHz bands with a license term expiring
in 2029. NuevaTel also provides fixed broadband services using fixed LTE technologies through spectrum licenses in the 3500 MHz band with
terms that expire between 2024 and 2027. The long distance and public telephony licenses held by NuevaTel are valid until June 2042 and
February 2043, respectively. The long distance license and the public telephony license are free and are granted upon request.
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The Bolivian telecommunications law (“Bolivian Telecommunications Law”), enacted in 2011, requires telecommunications operators to pay
recurring fees for the use of certain spectrum (such as microwave links), and a regulatory fee of 1% and a universal service tax of up to 2%
of gross revenues. The law also authorizes the Autoridad de Regulación y Fiscalización de Telecomunicaciones y Transportes of Bolivia (the
“ATT”), Bolivia’s telecommunications regulator, to promulgate rules governing how service is offered to consumers and networks are
deployed. The ATT required carriers to implement number portability. It also requires wireless carriers to publish data throughput speeds to
their subscribers and to pay penalties if they do not comply with transmission speed commitments. The ATT has also conditioned the 4G LTE
licenses it awarded to Tigo (a wireless competitor) and NuevaTel on meeting service deployment standards, requiring that the availability of
4G LTE service expand over a 96-month period from urban to rural areas through mid-2022. NuevaTel has met its 4G LTE launch
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commitments thus far and intends to continue to satisfy this commitment.
 
The ATT has aggressively investigated and imposed sanctions on all wireless carriers in connection with the terms on which they offer
service to consumers, the manner in which they bill and collect for such services, the manner in which they maintain their networks and the
manner in which they report to the ATT regarding network performance (including service interruptions). In the case of NuevaTel, the ATT
has assessed fines totaling approximately $6.7 million in connection with proceedings concerning past service quality deficiencies in 2010
and a service outage in 2015. The fine relating to the 2010 service quality deficiencies, in the amount of $2.2 million, was annulled by the
Bolivian Supreme Tribunal of Justice (“Supreme Tribunal”) on procedural grounds, but the ATT was given the right to impose a new fine.
Should the ATT decide to impose a new fine, NuevaTel can discharge the fine by paying half of the penalty on the condition that it waives its
right to appeal. The Company has accrued the full amount of $2.2 million. The fine relating to the 2015 service outage, $4.5 million, was
also followed by numerous appeals, resulting in the rescission and the subsequent reinstatement of the fine by Ministry of Public Works,
Services and Housing. NuevaTel accrued $4.5 million for this fine in 2018. NuevaTel has appealed the reinstatement to the Supreme
Tribunal. The ATT initiated a separate court proceeding against NuevaTel to collect the fine; it was required by the court to refile and has yet
to serve its complaint on NuevaTel. When served, NuevaTel will assert that the time allowed under new regulations for the collection of the
fine has expired and that, in any event, it is not obligated to pay until the Supreme Tribunal rules on its appeal. Unless the collection
proceeding is dismissed, NuevaTel expects that it will be required to deposit the fine amount in a restricted account pending resolution of
NuevaTel’s appeal before the Supreme Tribunal. In 2020, the ATT revised its regulations to reduce fines for unintentional service outages
and similar failures to comply with service quality rules. Fines of the size imposed on NuevaTel in the past are expected to be less likely to
occur in the future, but there is no indication that the ATT will relax its enforcement of service continuity and service quality requirements.
 
NuevaTel’s license contracts typically require that NuevaTel post a performance bond valued at 7% of projected revenue for the first year of
each license contract’s term and 5% of gross revenue of the authorized service in subsequent years or obtain insurance policies to meet this
requirement. Such performance bonds are enforceable by the ATT in order to guarantee that NuevaTel complies with its obligations under
the license contract and to ensure that NuevaTel pays any fines, sanctions or penalties it incurs from the ATT. NuevaTel and other carriers
are permitted by ATT regulations to meet their performance bond requirements using insurance policies, which must be renewed annually
and which NuevaTel has historically acquired for insignificant costs. If NuevaTel is unable to renew its insurance policies, it would be required
to obtain a performance bond issued by a Bolivian bank. This type of performance bond would likely be available under less attractive terms
than NuevaTel’s current insurance policies. The failure to obtain such a bond could have a material adverse effect on the Company’s
business, financial condition and prospects.
 
Entel, the government-owned wireless carrier, maintains certain advantages under the telecommunications regulatory framework as
administered by the Bolivian government. Historically, Entel received most of the universal service tax receipts paid to the government by
telecom carriers and used these funds to expand its network in sparsely populated rural areas. Also, the Bolivian Telecommunications Law
guarantees Entel access to new spectrum licenses, although it does require Entel to pay the same amounts for new and renewed spectrum
licenses as are paid by those who acquire spectrum in auctions or by arrangement with the government (including payments for license
renewals).
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Bolivia - Operating Results
 

  
Three Months Ended

March 31,   % Variance  

(in millions, unless otherwise noted)  2021   2020   
3 mo. vs 3

mo.  
Service revenues  $ 34.7  $ 42.2   (18)%
Total revenues  $ 35.0  $ 44.1   (21)%
Segment Adjusted EBITDA  $ 3.2  $ 5.0   (36)%
Segment Adjusted EBITDA Margin %(1)   9.2%  11.8%  (2.6)pts
             
Postpaid Subscribers (in thousands)             
Net losses   (12)   (11)   (16)%
Total postpaid subscribers   247   309   (20)%
             
Prepaid Subscribers (in thousands)             
Net losses   (55)   (44)   (25)%
Total prepaid subscribers   1,405   1,423   (1)%
             
Other wireless subscribers (in thousands)(2)   62   64   (3)%
Total wireless subscribers (in thousands)   1,713   1,796   (5)%
             
Blended wireless churn   9.0%  7.1%  1.9pts

Postpaid churn   3.6%  3.2%  0.4pts
             
Monthly blended wireless ARPU (not rounded)  $ 6.51  $ 7.63   (15)%

Monthly postpaid wireless ARPU (not rounded)  $ 20.30  $ 20.65   (2)%
Monthly prepaid wireless ARPU (not rounded)  $ 3.81  $ 4.51   (16)%

Capital expenditures(3)  $ 1.0  $ 2.4   (57)%
Capital intensity   3.0%  5.8%  (2.8)pts

 
pts - percentage points
(1)Segment Adjusted EBITDA Margin is calculated as Segment Adjusted EBITDA divided by service revenues.
(2)Includes public telephony, fixed LTE and other wireless subscribers.
(3)Represents purchases of property and equipment excluding purchases of property and equipment acquired through vendor-backed
financing and finance lease arrangements. Expenditures related to the acquisition of spectrum licenses, if any, are not included in capital
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expenditures amounts.
 
Three Months Ended March 31, 2021 Compared to Three Months Ended March 31, 2020
 
Service revenues declined $7.5 million, or 18%, for the three months ended March 31, 2021 compared to the same period in 2020, reflecting
declines in both postpaid and prepaid revenues. Postpaid revenues declined $4.1 million, or 21%, for the three months ended March 31,
2021 compared to the same period in 2020, primarily due to the decline in the postpaid subscriber base attributable to the impact of the
COVID-19 pandemic. Prepaid revenues declined $3.2 million, or 16%, compared to the same period in 2020, primarily due to a 16% drop in
prepaid ARPU, as voice revenues declined due to lower voice traffic, also attributable to the impact of the COVID-19 pandemic, as well as
continued data pricing pressure.
 
Total revenues declined by $9.1 million, or 21%, for the three months ended March 31, 2021 compared to the same period in 2020, primarily
due to the decrease in service revenues discussed above.
 
For the three months ended March 31, 2021, compared to the same period in 2020, operating expenses declined $8.2 million, or 17%,
primarily due to the following:
 

· Cost of service declined $1.8 million, or 9%, for the three months ended March 31, 2021 compared to the same period in 2020,
primarily due to a decrease in interconnection costs as a result of lower voice traffic terminating outside of NuevaTel’s network. This
decline was also attributable to a reduction in site maintenance expense and other insignificant declines;
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· Cost of equipment sales declined $1.6 million, or 70%, for the three months ended March 31, 2021 compared to the same period in
2020, mainly due to a decrease in the number of handsets sold during the period;

 
· Sales and marketing declined $2.6 million, or 31%, for the three months ended March 31, 2021 compared to the same period in

2020, reflecting cost control measures, including a decrease in salaries and wages and reduced outsourcing costs as a result of the
workforce reductions which occurred during the fourth quarter of 2020. There was also lower commissions expense as a result of
lower amortization expense of contract acquisition costs in the period;

 
· General and administrative declined $1.6 million, or 19%, for the three months ended March 31, 2021 compared to the same period

in 2020, primarily due to a decrease in salaries and wages, consulting costs, outsourcing costs and other individually insignificant
items associated with continued cost controls implemented in response to the COVID-19 pandemic; and

 
· Depreciation, amortization and accretion declined $0.8 million, or 8%, for the three months ended March 31, 2021 compared to the

same period in 2020, primarily due to a lower asset basis being depreciated.
 
Segment Adjusted EBITDA declined $1.8 million, or 36%, for the three months ended March 31, 2021 compared to the same period in 2020,
primarily due to the decrease in service revenues partially offset by the declines in expenses described above associated with continued
cost controls implemented by management.
 
Capital expenditures declined by $1.4 million, or 57%, for the three months ended March 31, 2021 compared to the same period in 2020,
mainly due to the timing of spending and delays in projects impacted by the COVID-19 pandemic.
 
Subscriber Count
 
Bolivia’s wireless subscriber base has historically been predominantly prepaid. Postpaid subscribers were 14% of the wireless subscriber
base as of March 31, 2021. In addition to prepaid and postpaid, the wireless subscriber base includes public telephony subscribers and fixed
LTE wireless subscribers; these subscribers comprised 2% and 1%, respectively, of the overall subscriber base as of March 31, 2021.
 
Bolivia’s wireless subscriber base declined 5% as of March 31, 2021 compared to March 31, 2020, primarily as a result of a 20% decline in
postpaid subscribers. Prepaid subscribers declined 1% as of March 31, 2021 compared to March 31, 2020. The impact of the COVID-19
pandemic primarily contributed to the decline in postpaid subscribers.
 
Blended Wireless ARPU
 
Bolivia’s blended wireless ARPU is generally driven by the mix and number of postpaid and prepaid subscribers, service rate plans and any
discounts or promotional activities used to drive either subscriber volume or data usage increases. Subscriber usage of web navigation, voice
services, short messaging service and value-added services also have an impact on Bolivia’s blended wireless ARPU.
 
Blended wireless ARPU declined 15% for the three months ended March 31, 2021 compared to the same period in 2020, driven primarily by
declines in postpaid and prepaid wireless ARPU. Prepaid wireless ARPU declined 16% for the three months ended March 31, 2021 compared
to the same period in 2020, due to the impact of the COVID-19 pandemic which decreased mobile needs and impacted voice usage. The
decline in prepaid wireless ARPU was also due to continued competitive pricing pressures in the market. Postpaid wireless ARPU declined 2%
for the three months ended March 31, 2021 compared to the same period in 2020, primarily due to a decrease in voice usage partially offset
by an increase in data revenue per average subscriber.
 
Bolivia Business Outlook, Competitive Landscape and Industry Trend
 
The Bolivia Business Outlook, Competitive Landscape and Industry Trend are described in TIP Inc.’s MD&A for the year ended December 31,
2020.
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Selected Financial Information
 
The following tables set forth our summary consolidated financial data for the periods ended and as of the dates indicated below.
 
The summary consolidated financial data is derived from our Condensed Consolidated Financial Statements for each of the periods indicated
in the following tables.
 
Differences between amounts set forth in the following tables and corresponding amounts in our Condensed Consolidated Financial
Statements and related notes which accompany this MD&A are a result of rounding. Amounts for subtotals, totals and percentage variances
presented in the following tables may not sum or calculate using the numbers as they appear in the tables as a result of rounding.
 
Selected balance sheet information
 
The following table shows selected consolidated financial information for the Company’s financial position as of March 31, 2021 and
December 31, 2020. The table below provides information related to the cause of the changes in financial position by financial statement
line item for the period compared.
 
Consolidated Balance Sheet
Data         
 

 As of March 31,   
As of

December 31,    
(in millions, except as
noted)  2021   2020   Change includes:
Cash, cash equivalents and
restricted cash
% Change

 

$ 93.3
 

(9

 
 
)% 

 

$ 102.5

  

Decline is due to $17.4 million of purchases of property
and equipment and additions to license costs and $5.3
million of cash used in operating activities during the
three months ended March 31, 2021, partially offset by
$13.2 million of proceeds from debt and the EIP
receivables financing obligation, net of payments.

           
Other current assets
% Change

 

 166.0
9
 
%

  

152.4

  

Increase is primarily due to NuevaTel’s prepayment of
annual license and spectrum fees and 2degrees’
prepayment of the managed capacity service
arrangement that are amortized over the period of use
during the year.

        
Property, equipment and
intangibles, net
% Change

 

 427.0
 

(5

 
 
)%

  

448.4

  

Decline is primarily due to additions during the three
months ended March 31, 2021 being less than
depreciation and amortization along with $9.0 million
attributable to the impact of foreign currency
translation.

        
Other non-current assets
% Change

 

 277.2
(3

 
)%

  

285.7

  

Decline is primarily due the amortization of operating
lease right of use assets during the three months ended
March 31, 2021 and 2degrees’ income tax expense
during the period and resulting decline in deferred tax
assets.

           
Total assets  $ 963.6  $ 989.0   
Current portion of long-term
debt and financing lease
liabilities
% Change  

$ 34.6
65

 
%

 

$ 21.0

  

Increase is primarily due to net proceeds from the EIP
receivables financing obligation during the three
months ended March 31, 2021.
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All other current liabilities
% Change

  

188.7
(5

 
)%

  

198.1

  

Decline reflects the reduction in accruals at 2degrees
related to handset purchases and bonuses. These
declines were partially offset by an increase in accrued
interest on the Trilogy LLC 2022 Notes.

           
Long-term debt and financing
lease liabilities
% Change   

624.8
 

(1)%  

630.8

  
Decline is primarily due to $6.4 million attributable to
cumulative translation adjustments.

           
All other non-current liabilities
% Change

  

171.4
(4

 
)%

  

178.1

  

Decline is primarily related to the transfer of operating
lease liabilities from long-term to short-term liabilities as
amounts became current and the change in fair value of
interest swap agreements at 2degrees.

        
Total shareholders’ deficit
% Change

  

(56.0
(44

)
)%

  

(38.9)

 

Increase is primarily due to the net loss during the three
months ended March 31, 2021 and the impact of foreign
currency translation adjustments.

Total liabilities and shareholders’
deficit  

$ 963.6
  

$ 989.0
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Selected quarterly financial information
 
The following table shows selected quarterly financial information prepared in accordance with U.S. GAAP.
 

 2021   2020   2019  
(in millions, except per share
amounts)  Q1   Q4   Q3   Q2   Q1   Q4   Q3   Q2  
Service revenues  $ 138.2  $ 134.6  $ 126.3  $ 115.3  $ 127.8  $ 131.2  $ 134.1  $ 136.1 
Equipment sales   31.1   34.2   27.5   19.7   25.0   34.9   26.4   43.5 
Total revenues   169.3   168.8   153.7   135.0   152.8   166.1   160.5   179.6 
Operating expenses   (166.1)   (169.4)   (149.5)   (143.3)   (153.6)   (162.5)   (154.2)   (172.9)
Operating income (loss)   3.3   (0.6)   4.3   (8.3)   (0.8)   3.6   6.3   6.7 
Interest expense   (13.3)   (12.7)   (11.3)   (11.1)   (11.4)   (11.3)   (11.2)   (11.8)
Change in fair value of warrant
liability   0.1   0.1   (0.1)   -   (0.1)   0.2   0.2   0.1 
Other, net   1.8   (1.5)   (0.2)   (1.0)   (2.0)   1.5   0.4   (0.2)
Loss before income taxes   (8.2)   (14.7)   (7.3)   (20.4)   (14.2)   (6.0)   (4.3)   (5.2)
Income tax (expense) benefit   (3.6)   (5.5)   (15.7)   1.2   (3.1)   44.4   (0.8)   (1.1)
Net (loss) income   (11.7)   (20.2)   (23.0)   (19.2)   (17.3)   38.4   (5.1)   (6.4)
Net loss (income) attributable to
noncontrolling interests   3.0   7.8   9.8   8.2   6.1   (21.1)   0.3   0.7 
Net (loss) income attributable to TIP
Inc.  $ (8.7)  $ (12.4)  $ (13.2)  $ (11.0)  $ (11.1)  $ 17.3  $ (4.8)  $ (5.6)
                                 
Net (loss) income attributable to TIP
Inc. per share:                                 
Basic  $ (0.15)  $ (0.21)  $ (0.23)  $ (0.19)  $ (0.19)  $ 0.30  $ (0.08)  $ (0.10)
Diluted  $ (0.15)  $ (0.21)  $ (0.23)  $ (0.19)  $ (0.19)  $ 0.30  $ (0.08)  $ (0.10)
 
Quarterly Trends and Seasonality
 
The Company’s operating results may vary from quarter to quarter because of changes in general economic conditions and seasonal
fluctuations, among other things, in each of the Company’s operations and business segments. Different products and subscribers have
unique seasonal and behavioral features. Accordingly, one quarter’s results are not predictive of future performance.
 
Fluctuations in net income from quarter to quarter can result from events that are unique or that occur irregularly, such as losses on the
refinance of debt, foreign exchange gains or losses, changes in the fair value of warrant liability and derivative instruments, impairment or
sale of assets, changes in income taxes, and impact of the COVID-19 pandemic.
 
New Zealand and Bolivia
 
Trends in New Zealand’s and Bolivia’s service revenues and overall operating performance are affected by:
 

· Lower prepaid subscribers due to shift in focus to postpaid sales;
· Higher usage of wireless data due to migration from 3G to 4G LTE in Bolivia;
· Increased competition leading to larger data bundles offered for prices which have impacted data ARPU;
· Stable postpaid churn in New Zealand, which the Company believes is a reflection of the Company’s heightened focus on high-value

subscribers and the Company’s enhanced subscriber service efforts;
· Decreasing voice revenue as rate plans increasingly incorporate more monthly minutes and calling features, such as long distance;
· Lower roaming revenue due to mobility restrictions associated with the COVID-19 pandemic;
· Varying handset subsidies as more consumers shift toward smartphones with the latest technologies;
· Varying handset costs related to advancement of technologies and reduced supplier rebates or discounts on highly-sought devices;
· Seasonal promotions which are typically more significant in periods closer to year-end;
· Subscribers activating and suspending service to take advantage of promotions by the Company or its competitors;
· Higher voice and data costs related to the increasing number of subscribers, or, alternatively, a decline in costs associated with a

decline in voice usage;
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· Higher costs associated with the retention of high-value subscribers; and
· Decline in gross subscriber additions due to decreased commercial activity resulting from COVID-related societal restrictions and

economic contraction.
 
Trends in New Zealand’s service revenues and operating performance that are unique to its fixed broadband business include:
 

· Higher internet subscription fees as subscribers increasingly upgrade to higher-tier speed plans, including those with unlimited usage;
· Subscribers bundling their service plans at a discount;
· Fluctuations in retail broadband pricing and operating costs influenced by government-regulated copper wire services pricing and

changing consumer and competitive demands;
· Availability of fiber services in a particular area or general network coverage; and
· Individuals swapping technologies as fiber becomes available in their connection area.
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Liquidity and Capital Resources Measures
 
As of March 31, 2021, the Company had approximately $93.3 million in cash, cash equivalents and restricted cash, of which $30.4 million
was held by 2degrees, $30.9 million was held by NuevaTel and $32.0 million was held at headquarters and others. Of the $32.0 million held
at headquarters and others, $30.4 million is unavailable for use in general operations due to certain restrictions in place imposed by the note
purchase agreement entered into in connection with the issuance of the TISP 2022 Notes. For additional information, see Note 7 – Debt to
the Condensed Consolidated Financial Statements. Cash, cash equivalents and restricted cash as of March 31, 2021 decreased $9.2 million
as compared to December 31, 2020, primarily due to purchases of property and equipment, payments of debt, renewal of the license for
2degrees’ 1800 and 2100 MHz spectrum holdings and cash used in operating activities, partially offset by proceeds from the EIP receivables
financing obligation.
 
The Company and its operating subsidiaries, 2degrees and NuevaTel, continue to actively monitor the impact of the COVID-19 pandemic on
the economies of New Zealand and Bolivia. The self-isolation and movement restrictions implemented in these countries, especially in
Bolivia, continue to affect customer behavior. From a cash and liquidity standpoint, NuevaTel has been able to maintain sufficient liquidity in
part due to cash management efforts throughout the year, resulting in $30.9 million of cash, cash equivalents and restricted cash at
NuevaTel as of March 31, 2021.
 
The Trilogy LLC 2022 Notes and the TISP 2022 Notes are scheduled to mature on May 1, 2022 unless they are refinanced or maturity dates
are extended. In May 2021, the Company commenced a private exchange offer and consent solicitations to extend the maturity dates of
these notes to May 2023 (the “Exchange Offer and Consent Solicitations”). Contractual commitments have been received from certain
existing holders of the Trilogy LLC 2022 Notes and from holders of the TISP 2022 Notes such that the Exchange Offer and Consent
Solicitations are expected to be consummated under binding and enforceable terms currently in effect. As a result, the maturity dates of the
full outstanding balance of the principal amount of the combined notes are expected to be extended until May 15, 2023. See Note 18 –
Subsequent Events to the Condensed Consolidated Financial Statements for additional information regarding the Exchange Offer and
Consent Solicitations.
 
Selected cash flows information
 
The following table summarizes the Condensed Consolidated Statements of Cash Flows for the periods indicated:
 

  
Three Months Ended

March 31,   % Variance  

(in millions)  2021   2020   
2021 vs

2020  
Net cash (used in) provided by             
Operating activities  $ (5.3)  $ (13.1)   60%
Investing activities   (15.9)   (17.7)   10%
Financing activities   12.9   1.1   n/m
Net decrease in cash, cash equivalents and restricted cash  $ (8.3)  $ (29.8)   72%
n/m - not meaningful             
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Cash flow used in operating activities
 
Cash flow used in operating activities declined by $7.8 million for the three months ended March 31, 2021 compared to the same period in
2020. This decline included a reduction in tax payments in the first quarter of 2021 compared to the same period in 2020 along with the
impact of other changes in working capital accounts.
 
Cash flow used in investing activities
 
Cash flow used in investing activities declined by $1.8 million for the three months ended March 31, 2021 compared to the same period in
2020, due to a $4.9 million decline in capital expenditures and $3.0 million in maturities and sales of available-for-sale investments in 2021.
These changes were partially offset by the license renewal for 2degrees’ 1800 and 2100 MHz spectrum holdings of $6.2 million in 2021.
 
Cash flow provided by financing activities
 
Cash flow provided by financing activities increased by $11.8 million for the three months ended March 31, 2021 compared to the same
period in 2020. The increase was primarily due to a $7.5 million increase in proceeds, net of repayments, from the EIP receivables financing
obligation in the first quarter of 2021 compared to the same period in 2020. For additional information regarding the EIP receivables
financing obligations, see Note 7 – Debt to the Condensed Consolidated Financial Statements. The increase was also attributable to $5.1
million of dividends paid to noncontrolling interest during the three months ended March 31, 2020 while no dividends were paid in 2021.
 
Contractual obligations
 
The Company has various contractual obligations to make future payments, including debt agreements and lease obligations. The following
table summarizes the Company’s future obligations due by period as of March 31, 2021 and based on the exchange rate as of that date:
 

        January 1,   January 1,   From and  
     Through   2022 to   2024 to   after  
     December 31,   December 31,   December 31,   January 1,  
  Total   2021   2023   2025   2026  

(in millions)                     
Long-term debt, including current portion(1)  $ 667.5  $ 33.3  $ 607.4  $ 13.3  $ 13.6 
Interest on long-term debt and
obligations(2)   81.0   44.1   30.9   3.7   2.3 
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Operating leases   202.3   21.0   50.1   47.0   84.3 
Purchase obligations(3)   281.8   105.7   127.3   29.9   18.9 
Long-term obligations(4)   2.1   0.3   1.4   0.4   - 
                     
Total  $ 1,234.8  $ 204.3  $ 817.2  $ 94.2  $ 119.1 
 
(1) Includes financing lease obligations which are immaterial for each period presented. Excludes the impact of a $2.7 million discount on
long-term debt which is amortized through interest expense over the life of the underlying debt facility.
(2) Includes contractual interest payments using the interest rates in effect as of March 31, 2021.
(3) Purchase obligations are the contractual obligations under service, product and handset contracts. These obligations also include the
expected amounts of the installment payments (inclusive of interest) over the 5 years for the renewal of spectrum licenses used by
2degrees in the 1800 MHz and 2100 MHz spectrum bands.
(4) Includes the fair value of derivative financial instruments as of March 31, 2021. Amount will vary based on market rates at each quarter
end. Excludes asset retirement obligations and other miscellaneous items that are not significant.
 
In August 2017, the New Zealand government signed the RBI2 Agreement with the New Zealand telecommunications carriers’ joint venture,
the RCG, to fund a portion of the country’s rural broadband infrastructure project. As of March 31, 2021, we have included the estimated
unfunded investment obligation of 2degrees through 2022 under this agreement in the amount of approximately $3.6 million, based on the
exchange rate at that date. This obligation is included in “Purchase obligations” in the table above. We have not included potential operating
expenses or capital expenditure upgrades associated with this agreement in the commitment.
 
During the first half of 2020, 2degrees began fit-out design work in accordance with a pre-lease agreement with a New Zealand real estate
developer for the construction of a commercial building and future lease of space to 2degrees for its corporate headquarters. The pre-lease
agreement requires 2degrees to enter into a lease upon completion of construction and allows for coordination of the fit-out of the
headquarters space during the construction period. Construction is expected to be completed in the third quarter of 2021. Upon completion
of construction, 2degrees will execute a twelve-year lease with total expected rent payments over the lease term, including contractual rent
increases, of approximately $68 million NZD ($48 million based on the exchange rate at March 31, 2021). Since the lease has not yet been
executed, we have not included these payments in the table above. Subsequent to March 31, 2021, 2degrees gained physical access to the
facility, and a related lease commencement assessment will occur in the second quarter of 2021.
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Effect of inflation
 
The Company’s management believes inflation has not had a material effect on its financial condition or results of operations in recent
years. However, there can be no assurance that the business will not be affected by inflation in the future.
 
Off-Balance Sheet Arrangements
 
The Company does not have any off-balance sheet arrangements that would have a material effect on the Company’s Condensed
Consolidated Financial Statements as of March 31, 2021.
 
Transactions with Related Parties
 
For information on related party transactions, see Note 19 – Related Party Transactions to our Consolidated Financial Statements.
 
Proposed Transactions
 
The Company continuously evaluates opportunities to expand or complement its current portfolio of businesses. All opportunities are
analyzed on the basis of strategic rationale and long-term shareholder value creation and a disciplined approach will be taken when
deploying capital on such investments or acquisitions.
 
Critical Accounting Estimates
 
Critical Accounting Judgments and Estimates
 
Our significant accounting policies are described in Note 1 – Description of Business, Basis of Presentation and Summary of Significant
Accounting Policies to the Consolidated Financial Statements. The preparation of the Company’s audited and unaudited consolidated
financial statements requires it to make estimates and judgments that affect the reported amounts of assets, liabilities, revenue and
expenses, and the related disclosure of contingent liabilities. The Company bases its judgments on its historical experience and on various
other assumptions that the Company believes are reasonable under the circumstances, the results of which form the basis for making
estimates about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from
these estimates under different assumptions or conditions.
 
Recent Accounting Pronouncements
 
The effects of recently issued accounting standards are discussed in Note 1 – Description of Business, Basis of Presentation and Summary of
Significant Accounting Policies to the Condensed Consolidated Financial Statements.
 
Changes in Accounting Policies Including Initial Adoption
 
Other than the adoption of new accounting standards, as discussed in the Notes to the Condensed Consolidated Financial Statements, there
have been no other changes in the Company’s accounting policies.
 
Financial Instruments and Other Instruments

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
The Company considers the management of financial risks to be an important part of its overall corporate risk management policy. The
Company uses derivative financial instruments to manage existing exposures, irrespective of whether such relationships are formally
documented as hedges in accordance with hedge accounting requirements. This is further described in Note 1 – Description of Business,
Basis of Presentation and Summary of Significant Accounting Policies to the Consolidated Financial Statements and Note 8 – Derivatives
Financial Instruments to the Condensed Consolidated Financial Statements.
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Disclosure of Outstanding Share Data
 
As of the date of this filing, there were 59,921,124 Common Shares outstanding of which 1,675,336 are forfeitable Common Shares. There
were also the following outstanding convertible securities:
 
Class C Units – redeemable for Common Shares   26,419,635 
Warrants   13,402,685 
Restricted share units (unvested)   4,749,249 
Deferred share units   593,982 
 
Upon redemption or exercise of all of the forgoing convertible securities, TIP Inc. would be required to issue an aggregate of 45,165,551
Common Shares.
 
Risk and Uncertainty Affecting the Company’s Business
 
The principal risks and uncertainties that could affect our future business results and associated risk mitigation activities are summarized
under the heading “Cautionary Note Regarding Forward-Looking Statements” in this MD&A and are more fully described under the heading
“Risk Factors” in the 2020 Annual Report filed by TIP Inc. on SEDAR and on EDGAR on March 24, 2021 and available on TIP Inc.’s SEDAR
profile at www.sedar.com and TIP Inc.’s EDGAR profile at www.sec.gov.
 
Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures
 
Disclosure controls and procedures have been designed to provide reasonable assurance that all material information relating to the
Company is identified and communicated to management on a timely basis. Management of the Company, under the supervision of the
Company’s Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), is responsible for establishing and maintaining disclosure
controls and procedures in accordance with the requirements of National Instrument 52-109 of the Canadian Securities Administrators and
as defined in Rules 13a-15(e) and 15d-15(e) under the United States Securities Exchange Act of 1934, as amended, to provide reasonable
assurance that all material information relating to the Company, including its consolidated subsidiaries, is (a) recorded, processed,
summarized and reported within the time periods specified in the applicable securities legislation, and (b) accumulated and communicated
to management, including the CEO and CFO, to ensure appropriate and timely decisions are made regarding public disclosure.
 
Based on management’s evaluation, the CEO and the CFO concluded that, as of March 31, 2021, the Company’s disclosure controls and
procedures were effective.
 
Management’s Report on Internal Control over Financial Reporting
 
Management of the Company, under the supervision of the CEO and CFO, is responsible for establishing adequate internal controls over
financial reporting, which are designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements in accordance with U.S. GAAP. However, due to their inherent limitations, internal controls over financial reporting may
not prevent or detect all misstatements and fraud.  Management has used the Internal Control – Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission to establish and maintain adequate design of the Company’s internal
controls over financial reporting.
 
Changes in Internal Control over Financial Reporting
 
During the three months ended March 31, 2021, there have been no changes made in the Company’s internal control over financial
reporting that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
 
Limitations of Controls and Procedures
 
The Company’s disclosure controls and procedures and internal control over financial reporting are designed to provide reasonable
assurance of achieving their objectives. However, a control system, no matter how well conceived or operated, can provide only reasonable,
not absolute, assurance that the objectives of a control system are met.
 
Due to their inherent limitations, disclosure controls and procedures and internal control over financial reporting may not prevent or detect
all misstatements and fraud. The Company will continue to periodically review its disclosure controls and procedures and internal control
over financial reporting and may make such modifications from time to time as it considers necessary.
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Definitions and Reconciliations of Non-GAAP Measures
 
The Company reports certain non-U.S. GAAP measures that are used to evaluate the performance of the Company and the performance of
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its segments, as well as to determine compliance with debt covenants and to manage its capital structure. Non-U.S. GAAP measures do not
have any standardized meaning under U.S. GAAP and therefore may not be comparable to similar measures presented by other issuers.
Securities regulations require such measures to be clearly defined and reconciled with their most directly comparable U.S. GAAP measure.
 
Consolidated Adjusted EBITDA and Adjusted EBITDA Margin
 
Consolidated Adjusted EBITDA (“Adjusted EBITDA”) represents Net loss (the most directly comparable U.S. GAAP measure) excluding
amounts for income tax expense; interest expense; depreciation, amortization and accretion; equity-based compensation (recorded as a
component of General and administrative expense); loss on disposal of assets and sale-leaseback transaction; and all other non-operating
income and expenses. Net loss margin is calculated as Net loss divided by service revenues. Adjusted EBITDA Margin is calculated as
Adjusted EBITDA divided by service revenues. Adjusted EBITDA and Adjusted EBITDA Margin are common measures of operating
performance in the telecommunications industry. The Company’s management believes Adjusted EBITDA and Adjusted EBITDA Margin are
helpful measures because they allow management to evaluate the Company’s performance by removing from its operating results items
that do not relate to core operating performance. The Company’s management believes that certain investors and analysts use Adjusted
EBITDA to value companies in the telecommunications industry. The Company’s management believes that certain investors and analysts
also use Adjusted EBITDA and Adjusted EBITDA Margin to evaluate the performance of the Company’s business. Adjusted EBITDA and
Adjusted EBITDA Margin have no directly comparable U.S. GAAP measure. The following table provides a reconciliation of Adjusted EBITDA to
the most comparable financial measure reported under U.S. GAAP, Net loss.
 

Consolidated Adjusted EBITDA  
Three Months Ended

March 31,  
(in millions)  2021   2020  
Net loss  $ (11.7)  $ (17.3)
         
Interest expense   13.3   11.4 
Depreciation, amortization and accretion   28.2   26.0 
Income tax expense   3.6   3.1 
Change in fair value of warrant liability   (0.1)   0.1 
Other, net   (1.8)   2.0 
Equity-based compensation   1.0   1.0 
Loss on disposal of assets and sale-leaseback transaction   0.4   0.7 
Transaction and other nonrecurring costs(1)   -   0.5 
Consolidated Adjusted EBITDA(2)  $ 32.9  $ 27.4 
         
Net loss margin (Net loss divided by service revenues)   (8.5)%  (13.5)%
Consolidated Adjusted EBITDA Margin (Consolidated Adjusted EBITDA divided by
service revenues)   23.8%   21.4%
 
(1)2020 includes costs related to the implementation of the new lease standard of approximately $0.4 million.
 
(2)In July 2013, Trilogy LLC sold to Salamanca Holding Company, a Delaware limited liability company, 80% of its interest in its wholly owned
subsidiary, Salamanca Solutions International LLC (“SSI”). Although Trilogy LLC holds a 20% equity interest in SSI, due to the fact that
NuevaTel is SSI’s primary customer, Trilogy LLC is considered SSI’s primary beneficiary and, as such, the Company consolidates 100% of
SSI’s net income (losses). The impact on the Company's consolidated results of the 80% that Trilogy LLC does not own was to increase
Adjusted EBITDA by $0.1 million and $0.1 million for the three months ended March 31, 2021 and 2020, respectively.
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Trilogy LLC Consolidated EBITDA
 
For purposes of the indenture for the Trilogy LLC 8.875% senior secured notes due 2022 (the “Trilogy LLC 2022 Notes”), the following is a
reconciliation of Trilogy LLC Consolidated EBITDA, as defined in such indenture, to Consolidated Adjusted EBITDA.
 
Trilogy LLC Consolidated EBITDA       
  Three Months Ended  
  March 31,  
(in millions)  2021   2020  
Consolidated Adjusted EBITDA  $ 32.9  $ 27.4 
Realized (loss) gain on foreign currency   (0.3)   0.4 
Interest income   0.1   0.1 
New accounting standard impacts(1)   (0.7)   (0.7)
TIP Inc. Adjusted EBITDA   0.1   0.1 

Trilogy LLC Consolidated EBITDA  $ 32.1  $ 27.3 
         
(1)Trilogy LLC Consolidated EBITDA, as measured for purposes of the indenture for the Trilogy LLC 2022 Notes, excludes the
impacts of accounting standards adopted subsequent to the issuance of the Trilogy LLC 2022 Notes. For additional information
and details regarding adoption of the new revenue standard in 2019 see Note 13 - Revenue from Contracts with Customers to
the Condensed Consolidated Financial Statements.
 
Consolidated Equipment Subsidy
 
Equipment subsidy (“Equipment Subsidy”) is the cost of devices in excess of the revenue generated from equipment sales and is
calculated by subtracting Cost of equipment sales from Equipment sales. Management uses Equipment Subsidy on a consolidated level to
evaluate the net loss that is incurred in connection with the sale of equipment or devices in order to acquire and retain subscribers.
Equipment Subsidy includes devices acquired and sold for wireline subscribers. Consolidated Equipment Subsidy is used in computing
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Equipment subsidy per gross addition. A reconciliation of Equipment Subsidy to Equipment sales and Cost of equipment sales, both U.S.
GAAP measures, is presented below:
 
Equipment Subsidy  Three Months Ended  
  March 31,  
(in millions)  2021   2020  
Cost of equipment sales  $ 34.1  $ 26.2 

Less: Equipment sales   (31.1)   (25.0)
Equipment Subsidy  $ 3.1  $ 1.3 

 
Key Industry Performance Measures – Definitions
 
The following measures are industry metrics that management finds useful in assessing the operating performance of the Company, and are
often used in the wireless telecommunications industry, but do not have a standardized meaning under U.S. GAAP:
 

· Monthly average revenues per wireless user (“ARPU”) is calculated by dividing average monthly wireless service revenues
during the relevant period by the average number of wireless subscribers during such period.

 
· Wireless data revenues (“data revenues”) is a component of wireless service revenues that includes the use of web navigation,

multimedia messaging service and value-added services by subscribers over the wireless network through their devices.
 

· Wireless service revenues (“wireless service revenues”) is a component of total revenues that excludes wireline revenues,
equipment sales and non-subscriber international long distance revenues; it captures wireless performance and is the basis for the
blended wireless ARPU calculations.
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· Wireless data average revenue per wireless user (“data ARPU”) is calculated by dividing monthly data revenues during the
relevant period by the average number of wireless subscribers during the period.

 
· Service revenues (“service revenues”) is a component of total revenues that excludes equipment sales.

 
· Churn (“churn”) is the rate at which existing subscribers cancel their services, or are suspended from accessing the network, or

have no revenue generating event within the most recent 90 days, expressed as a percentage. Subscribers that subsequently have
their service restored within a certain period of time are presented net of disconnections which may result in a negative churn
percentage in certain periods. Churn is calculated by dividing the number of subscribers disconnected by the average subscriber
base. It is a measure of monthly subscriber turnover.

 
· Cost of Acquisition (“cost of acquisition”) represents the total cost associated with acquiring a subscriber and is calculated by

dividing total sales and marketing plus Equipment Subsidy during the relevant period by the number of new wireless subscribers
added during the relevant period.

 
· Equipment subsidy per gross addition is calculated by dividing Equipment Subsidy by the number of new wireless subscribers

added during the relevant period.
 

· Capital intensity (“capital intensity”) represents purchases of property and equipment divided by total service revenues. The
Company’s capital expenditures do not include expenditures on spectrum licenses. Capital intensity allows the Company to compare
the level of the Company’s additions to property and equipment to those of other companies within the same industry.
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TRILOGY INTERNATIONAL PARTNERS INC.

 
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

FOR THE QUARTER ENDED MARCH 31, 2021
 

 

 
PART I - FINANCIAL INFORMATION
Item 1) Financial Statements
 

TRILOGY INTERNATIONAL PARTNERS INC.
Condensed Consolidated Balance Sheets

(US dollars in thousands, except share amounts)
(unaudited)

 
  March 31,   December 31, 
  2021   2020  

ASSETS         
Current assets:         

Cash and cash equivalents  $ 61,711  $ 71,212 
Restricted cash   31,624   31,313 
Short-term investments   6,999   9,987 
Accounts receivable, net   59,631   55,445 
Equipment Installment Plan (“EIP”) receivables, net   43,511   43,538 
Inventory   11,837   14,612 
Prepaid expenses and other current assets   44,057   28,833 
Total current assets   259,370   254,940 

         
Property and equipment, net   339,304   362,919 
Operating lease right-of-use assets, net   150,412   155,996 
License costs and other intangible assets, net   87,726   85,493 
Goodwill   9,906   10,223 
Long-term EIP receivables   36,871   37,252 
Deferred income taxes   33,129   37,573 
Other assets   46,858   44,635 
Total assets  $ 963,576  $ 989,031 
         

LIABILITIES AND SHAREHOLDERS' DEFICIT         
Current liabilities:         

Accounts payable  $ 25,415  $ 19,906 
Construction accounts payable   15,154   16,483 
Current portion of debt and financing lease liabilities   34,589   21,001 
Customer deposits and unearned revenue   25,938   27,386 
Short-term operating lease liabilities   17,541   17,900 
Other current liabilities and accrued expenses   104,695   116,433 
Total current liabilities   223,332   219,109 

         
Long-term debt and financing lease liabilities   624,828   630,755 
Deferred income taxes   7,878   7,966 
Non-current operating lease liabilities   133,966   138,478 
Other non-current liabilities   29,589   31,612 
Total liabilities   1,019,593   1,027,920 
         
Commitments and contingencies         
         
Shareholders' deficit:         

Common shares and additional paid-in capital; no par value, unlimited authorized, 59,921,124 and
59,126,613 shares issued and outstanding   6,337   5,978 
Accumulated deficit   (106,112)   (97,369)
Accumulated other comprehensive income   6,877   9,936 
Total Trilogy International Partners Inc. shareholders' deficit   (92,898)   (81,455)
Noncontrolling interests   36,881   42,566 
Total shareholders' deficit   (56,017)   (38,889)

         
Total liabilities and shareholders' deficit  $ 963,576  $ 989,031 
 

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements
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TRILOGY INTERNATIONAL PARTNERS INC.

Condensed Consolidated Statements of Operations and Comprehensive Loss
(US dollars in thousands, except share and per share amounts)

(unaudited)
 

  Three Months Ended  
  March 31,  
  2021   2020  
Revenues         
Wireless service revenues  $ 109,926  $ 106,637 
Wireline service revenues   26,162   18,768 
Equipment sales   31,086   24,959 
Non-subscriber international long distance and other revenues   2,157   2,413 

Total revenues   169,331   152,777 
         
Operating expenses         
Cost of service, exclusive of depreciation, amortization and accretion shown separately   53,979   51,171 
Cost of equipment sales   34,143   26,238 
Sales and marketing   20,503   21,597 
General and administrative   28,812   27,867 
Depreciation, amortization and accretion   28,180   25,957 
Loss on disposal of assets and sale-leaseback transaction   448   720 

Total operating expenses   166,065   153,550 
Operating income (loss)   3,266   (773)

         
Other (expenses) income         
Interest expense   (13,303)   (11,414)
Change in fair value of warrant liability   53   (50)
Other, net   1,823   (1,953)

Total other expenses, net   (11,427)   (13,417)
Loss before income taxes   (8,161)   (14,190)

Income tax expense   (3,575)   (3,065)
Net loss   (11,736)   (17,255)
Less: Net loss attributable to noncontrolling interests   2,993   6,146 
Net loss attributable to Trilogy International Partners Inc.  $ (8,743)  $ (11,109)

         
Comprehensive (loss) income         
Net loss  $ (11,736)  $ (17,255)
Other comprehensive loss:         

Foreign currency translation adjustments   (6,118)   (21,167)
Net gain on short-term investments   10   - 

Other comprehensive loss   (6,108)   (21,167)
Comprehensive loss   (17,844)   (38,422)

Comprehensive loss attributable to noncontrolling interests   6,000   16,661 
Comprehensive loss attributable to Trilogy International Partners Inc.  $ (11,844)  $ (21,761)

         
Net loss attributable to Trilogy International Partners Inc. per share:         

Basic (see Note 14 - Earnings per Share)  $ (0.15)  $ (0.19)
Diluted (see Note 14 - Earnings per Share)  $ (0.15)  $ (0.19)

         
Weighted average common shares:         

Basic   58,787,521   57,385,527 
Diluted   58,787,521   57,385,527 

 
The accompanying notes are an integral part of these Condensed Consolidated Financial Statements
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TRILOGY INTERNATIONAL PARTNERS INC.

Condensed Consolidated Statements of Changes in Shareholders' Deficit
(US dollars in thousands, except shares)

(unaudited)
 
              Accumulated        
        Additional      Other      Total  
  Common Shares   Paid-In   Accumulated   Comprehensive   Noncontrolling   Shareholders'  
  Shares   Amount   Capital   Deficit   Income (Loss)   Interests   Deficit  
Balance, December 31, 2019   58,451,931  $ -  $ 3,439  $ (71,134)  $ 4,415  $ 55,488  $ (7,792)
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Cumulative effect of accounting changes   -   -   -   21,552   -   23,897   45,449 
Dividends declared and paid   -   -   -   -   -   (5,125)   (5,125)
Equity-based compensation   -   -   878   -   -   144   1,022 
Net loss   -   -   -   (11,109)   -   (6,146)   (17,255)
Other comprehensive loss   -   -   -   -   (10,652)   (10,515)   (21,167)
Issuance of shares related to RSUs and
other   432,183   -   (250)   -   4   54   (192)

Balance, March 31, 2020   58,884,114  $ -  $ 4,067  $ (60,691)  $ (6,233)  $ 57,797  $ (5,060)
                             
Balance, December 31, 2020   59,126,613  $ -  $ 5,978  $ (97,369)  $ 9,936  $ 42,566  $ (38,889)

Equity-based compensation   -   -   928   -   -   57   985 
Net loss   -   -   -   (8,743)   -   (2,993)   (11,736)
Other comprehensive loss   -   -   -   -   (3,101)   (3,007)   (6,108)
Issuance of shares related to RSUs and
other   794,511   -   (569)   -   42   258   (269)

Balance, March 31, 2021   59,921,124  $ -  $ 6,337  $ (106,112)  $ 6,877  $ 36,881  $ (56,017)

 
The accompanying notes are an integral part of these Condensed Consolidated Financial Statements
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TRILOGY INTERNATIONAL PARTNERS INC.

Condensed Consolidated Statements of Cash Flows
(US dollars in thousands)

(unaudited)
 
  Three Months Ended March 31, 
  2021   2020  
Operating activities:         

Net loss  $ (11,736)  $ (17,255)
Adjustments to reconcile net loss to net cash used in operating activities:         

Provision for doubtful accounts   2,356   3,107 
Depreciation, amortization and accretion   28,180   25,957 
Equity-based compensation   985   1,022 
Loss on disposal of assets and sale-leaseback transaction   448   720 
Non-cash right-of-use asset lease expense   4,882   4,562 
Non-cash interest expense, net   1,780   829 
Settlement of cash flow hedges   (613)   (293)
Change in fair value of warrant liability   (53)   50 
Non-cash (gain) loss from change in fair value on cash flow hedges   (935)   2,015 
Unrealized (gain) loss on foreign exchange transactions   (906)   595 
Deferred income taxes   3,254   (554)
Changes in operating assets and liabilities:         

Accounts receivable   (6,711)   (7,511)
EIP receivables   (2,598)   (932)
Inventory   2,439   (1,688)
Prepaid expenses and other current assets   (15,725)   (16,995)
Other assets   (1,665)   609 
Accounts payable   5,708   3,180 
Customer deposits and unearned revenue   (744)   1,320 
Operating lease liabilities   (4,340)   (3,983)
Other current liabilities and accrued expenses   (9,256)   (7,848)

Net cash used in operating activities   (5,250)   (13,093)
         
Investing activities:         

Purchases of property and equipment   (11,197)   (16,074)
Additions to license costs   (6,203)   - 
Maturities and sales of short-term investments   3,000   - 
Other, net   (1,496)   (1,662)

Net cash used in investing activities   (15,896)   (17,736)
         
Financing activities:         

Proceeds from EIP receivables financing obligation   20,653   10,399 
Payments of debt, including sale-leaseback and EIP receivables financing obligations   (7,485)   (214,151)
Proceeds from debt   -   211,583 
Dividends to noncontrolling interest   -   (5,125)
Debt issuance and modification costs   -   (1,435)
Other, net   (277)   (192)

Net cash provided by financing activities   12,891   1,079 
         
Net decrease in cash, cash equivalents and restricted cash   (8,255)   (29,750)
         
Cash, cash equivalents and restricted cash, beginning of period   102,525   78,462 
         
Effect of exchange rate changes   (935)   (1,655)
         
Cash, cash equivalents and restricted cash, end of period  $ 93,335  $ 47,057 
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The accompanying notes are an integral part of these Condensed Consolidated Financial Statements
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TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(US dollars in thousands unless otherwise noted)

(unaudited)
 
NOTE 1 – DESCRIPTION OF BUSINESS, BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Description of Business and Basis of Presentation
 
The accompanying unaudited interim Condensed Consolidated Financial Statements include the accounts of Trilogy International Partners
Inc. (“TIP Inc.” and together with its consolidated subsidiaries referred to as the “Company”). All intercompany transactions and accounts
were eliminated. The Condensed Consolidated Balance Sheet as of December 31, 2020 is derived from the Company’s audited financial
statements at that date and should be read in conjunction with these Condensed Consolidated Financial Statements. Certain information in
footnote disclosures normally included in annual financial statements was condensed or omitted for the interim periods presented in
accordance with accounting principles generally accepted in the United States of America (“GAAP”). In the opinion of management, the
interim financial information includes all adjustments, consisting of normal recurring adjustments, necessary for a fair statement of the
results for the interim periods. The interim results of operations and cash flows are not necessarily indicative of those results and cash flows
expected for the full year.
 
Certain amounts in the prior period Condensed Consolidated Statements of Cash Flows related to restricted cash have been reclassified to
conform to the current year’s presentation.
 
On February 7, 2017, Trilogy International Partners LLC (“Trilogy LLC”), a Washington limited liability company, and Alignvest Acquisition
Corporation completed a court approved plan of arrangement (the “Arrangement”) pursuant to an arrangement agreement dated
November 1, 2016 (as amended December 20, 2016). As a result of the Arrangement, TIP Inc., through a wholly owned subsidiary, obtained
a controlling interest in and thus consolidates Trilogy LLC.
 
The Company has two reportable segments, New Zealand and Bolivia. Unallocated corporate operating expenses, which pertain primarily to
corporate administrative functions that support the segments, but are not specifically attributable to or managed by any segment, are
presented as a reconciling item between total segment results and consolidated financial results. Additional information relating to our
reportable segments is included in Note 17 – Segment Information. Below is a brief summary of each of the Company’s operations:
 
New Zealand:
 
Two Degrees Mobile Limited (“2degrees”) was formed under the laws of New Zealand on February 15, 2001. 2degrees holds spectrum
licenses to provide nationwide wireless communication services. 2degrees launched commercial operations in 2009 as the third operator in
New Zealand. 2degrees provides voice, data and long distance services to its customers over third generation (“3G”) and fourth generation
(“4G”) networks. 2degrees maintains inbound visitor roaming and international outbound roaming agreements with various international
carriers. 2degrees offers its mobile communications services through both prepaid and postpaid payment plans. In addition, 2degrees offers
fixed broadband communications services to residential and enterprise customers.
 
As of March 31, 2021, through its consolidated subsidiaries, Trilogy LLC’s ownership interest in 2degrees was 73.2%.
 
Bolivia:
 
Empresa de Telecomunicaciones NuevaTel (PCS de Bolivia), S.A. (“NuevaTel”) was formed under the laws of Bolivia in November 1999 to
engage in Personal Communication Systems (“PCS”) operations. NuevaTel was awarded its first PCS license in 1999 and commenced
commercial service in November 2000 under the brand name Viva. NuevaTel operates a Global System for Mobile Communications network
along with 3G and 4G networks. These networks provide voice and data services, including high-speed Internet, messaging services and
application and content downloads. NuevaTel offers its services through both prepaid and postpaid payment plans, although the majority of
NuevaTel’s subscribers pay on a prepaid basis. In addition to mobile voice and data services, NuevaTel offers fixed Long Term Evolution
wireless services and public telephony services. NuevaTel’s public telephony service utilizes wireless pay telephones located in stores and
call centers that are owned and managed by NuevaTel resellers.
 
As of March 31, 2021, through its consolidated subsidiaries, Trilogy LLC’s ownership interest in NuevaTel was 71.5%.
 
Impact of COVID-19 on our Business:
 
In December 2019, a strain of coronavirus, now known as COVID-19, surfaced in China, spreading rapidly throughout the world in the
following months. In March 2020, the World Health Organization declared the outbreak of COVID-19 to be a pandemic. Shortly following this
declaration and after observing COVID-19 infections in their countries, the governments of New Zealand and Bolivia imposed quarantine
policies with isolation requirements and movement restrictions.
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TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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(US dollars in thousands unless otherwise noted)
(unaudited)

 
During the prior year and continuing through the filing date of these Condensed Consolidated Financial Statements, the business and
operations of both 2degrees and NuevaTel have been affected by the pandemic. The impact to date has varied with differing effects on
financial and business results in New Zealand and Bolivia. Given the ongoing and changing developments related to the pandemic, the full
extent of future effects on the Company’s businesses and financial results cannot be reasonably estimated.
 
In New Zealand, the government’s swift and significant response during 2020 had an immediate impact on customer acquisition and
revenues, and 2degrees undertook actions to mitigate impacts throughout the prior year. However, as movement restrictions within New
Zealand were lifted, financial results, including revenues and Segment Adjusted EBITDA (see Note 17 – Segment Information), began to
improve sequentially in the latter part of 2020 and continuing into the first quarter of 2021 as compared to the initial months of the
pandemic. There continues to be uncertainty for 2degrees regarding the future effect of COVID-19 on the New Zealand economy and
related responses by the government, regulators and customers. More specifically, 2degrees continues to face a risk of increased bad debt
expense and continued suppression of roaming revenues as international travel is restricted, although to date we have not yet observed a
significant increase in bad debt expense in New Zealand.
 
In Bolivia, the consequences of COVID-19 and related societal restrictions have been more pronounced, and the impact of the pandemic on
the financial results of NuevaTel has been more significant than in New Zealand. Over the course of 2020 and continuing through the first
quarter of 2021, as compared to the periods before the pandemic, NuevaTel experienced a reduction in key financial metrics including
revenues, Segment Adjusted EBITDA and subscribers as a result of societal and movement restrictions which significantly affected customer
behavior.
 
Additionally, continuing into early 2021, societal and movement restrictions in Bolivia have resulted in economic uncertainty and it is unclear
when customer behavior in Bolivia will return to historic norms, creating a risk of a continuing adverse impact on the timing and amount of
cash collections, bad debt expense and revenue trends. Due to the wide-ranging economic effect of COVID-19 in Bolivia, NuevaTel generated
substantial net losses during the periods impacted by the pandemic and continuing through the three months ended March 31, 2021. These
net losses impacted our near-term expectation regarding the ability to generate taxable income in Bolivia and thereby utilize NuevaTel’s
deferred tax assets, certain of which have a relatively short duration of use. Consequently, during the third quarter of 2020, management
changed its assessment with respect to the ability to realize NuevaTel’s net deferred tax assets, concluding that they are no longer more
likely than not to be realized. On the basis of this evaluation, management recorded a full valuation allowance against NuevaTel’s net
deferred tax asset balance in the prior year and have continued to retain a full reserve through March 31, 2021. Management will continue
to assess the need for a valuation allowance in future periods.
 
As it relates to NuevaTel’s long-lived assets, including property and equipment and license costs and other intangible assets, the impact of
the pandemic to date has been relatively brief as compared to the related asset lives and thus has not resulted in events or changes in
circumstances that indicate asset carrying values may not be recoverable as of March 31, 2021. The recoverability of these long-lived assets
is based on expected cash flows over the life of the assets as opposed to the ability to generate net income or taxable income in the near
term. However, an ongoing or sustained impact on NuevaTel’s financial performance could cause management to change its expectation
with respect to NuevaTel’s ability to generate long-term cash flows and thus trigger a review of long-lived assets for impairment. Specifically,
if NuevaTel’s business does not experience an improvement in key financial metrics, including revenue growth, subscriber stability and
increased Segment Adjusted EBITDA over the course of fiscal year 2021, the expectation of recoverability of long-lived assets could change.
Further, we note that while financial metrics have been significantly impacted by the pandemic, demand for telecommunication services and
the importance of connectivity for the communities we serve have never been more critical. Management will continue to monitor financial
and operational metrics over the course of fiscal year 2021 and evaluate whether facts and circumstances have changed and testing of
assets for impairment is required. The balances of NuevaTel’s long-lived assets subject to recoverability consideration are material.
 
NuevaTel has been able to maintain sufficient liquidity in part due to cash management efforts since the onset of the COVID-19 pandemic,
resulting in $30.9 million of cash, cash equivalents and restricted cash at NuevaTel as of March 31, 2021. As an additional measure to
preserve liquidity and support the ability to generate future cash flows, NuevaTel implemented workforce reductions in the fourth quarter of
2020 with related cost reductions continuing through the three months ended March 31, 2021. Should the impact of the pandemic be
sustained or longer term in nature, the Company may need to implement additional initiatives to ensure sufficient liquidity at NuevaTel.
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TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(US dollars in thousands unless otherwise noted)

(unaudited)
 
Summary of Significant Accounting Policies
 
Use of Estimates:
 
The preparation of the unaudited interim Condensed Consolidated Financial Statements in conformity with GAAP requires management to
make estimates and assumptions that affect the amounts of assets and liabilities and the amounts of revenues and expenses reported for
the periods presented. Certain estimates require difficult, subjective or complex judgments about matters that are inherently uncertain.
Actual results could differ from those estimates.
 
Cash, Cash Equivalents and Restricted Cash:
 
Cash and cash equivalents consist of highly liquid investments with original maturities of three months or less at the acquisition date or with
a variable rate which can be liquidated on demand. The Company classifies cash as restricted when the cash is unavailable for use in general
operations. The restricted cash balances held by the Company consisted primarily of cash balances restricted under the terms of debt
agreements, with the remaining cash balances restricted to offset current installments of debt or restricted as collateral for performance
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obligations under certain contracts with suppliers.
 
Balance sheet information related to cash, cash equivalents and restricted cash as of March 31, 2021 and December 31, 2020 consisted of
the following:
 
  As of March 31, 2021  As of December 31, 2020 
Cash and cash equivalents  $ 61,711  $ 71,212 
Restricted cash   31,624   31,313 
Total cash, cash equivalents and
restricted cash  $ 93,335  $ 102,525 
 
Accounts Receivable, net:
 
Management makes estimates of the uncollectability of its accounts receivable. In determining the adequacy of the allowance for doubtful
accounts, management analyzes historical experience and current collection trends, known troubled accounts, receivable aging and current
economic trends. The Company writes off account balances against the allowance for doubtful billed accounts when collection efforts are
unsuccessful. Provisions for uncollectible receivables are included in General and administrative expenses. The allowance for doubtful
accounts was $8.3 million and $8.8 million as of March 31, 2021 and December 31, 2020, respectively.
 
Recently Issued Accounting Standards:
 
As an “emerging growth company” under the Jumpstart Our Business Startups Act of 2012, the Company may defer adoption of new or
revised accounting pronouncements applicable to public companies until such pronouncements are made applicable to private companies.
The Company intends to use the extended transition period. As a result, the Company’s financial statements may not be comparable to the
financial statements of issuers who have adopted these new or revised accounting standards that are applicable to public companies.
 
In June 2016, the Financial Accounting Standard Board issued Accounting Standards Update (“ASU”) 2016-13 related to the measurement of
credit losses on financial instruments and has since modified the standard with several ASUs (collectively, the “credit loss standard”). The
credit loss standard requires a financial asset (or a group of financial assets) measured at amortized cost basis to be presented at the net
amount expected to be collected. The measurement of expected credit losses is based on relevant information about past events, including
historical experience, current conditions and reasonable and supportable forecasts that affect the collectability of the reported amount. The
credit loss standard will take effect for public entities for fiscal years beginning after December 15, 2019, including interim periods within
those fiscal years. As amended in ASU 2019-10, for companies that file under private company guidelines, the credit loss standard will take
effect for fiscal years beginning after December 15, 2022, and for interim periods within those fiscal years. Early adoption is permitted for all
entities for fiscal years beginning after December 15, 2018. As an “emerging growth company”, we intend to adopt this standard on the
date it becomes applicable to private companies. The adoption of this ASU will require a cumulative-effect adjustment to Accumulated deficit
as of the beginning of the first reporting period in which the guidance is effective (that is, a modified-retrospective approach). We are
currently evaluating the impact this ASU will have on our consolidated financial statements.
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TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(US dollars in thousands unless otherwise noted)

(unaudited)
 
NOTE 2 – PROPERTY AND EQUIPMENT
 

  As of March 31, 2021   
As of December 31,

2020  
Land, buildings and improvements  $ 9,965  $ 10,022 
Wireless communication systems   872,551   879,209 
Furniture, equipment, vehicles and software   219,271   221,943 
Construction in progress   36,288   40,602 
   1,138,075   1,151,776 
Less: accumulated depreciation   (798,771)  (788,857)

Property and equipment, net  $ 339,304  $ 362,919 
 
Depreciation expense was $24.8 million and $22.4 million for the three months ended March 31, 2021 and 2020, respectively.
 
Advances to equipment vendors are included in Other assets and totaled $5.1 million and $5.7 million as of March 31, 2021 and
December 31, 2020, respectively.
 
In February 2019, NuevaTel entered into an agreement, which has been subsequently amended, to sell and leaseback up to 651 network
towers. In July 2020, NuevaTel completed the fourth and final closing resulting in a total of 608 towers sold pursuant to the agreement and
total cash consideration of $95.3 million for all closings. The Company had $4.5 million and $4.5 million of financing obligations outstanding
as of March 31, 2021 and December 31, 2020, respectively, as certain towers included in the transaction did not meet the criteria for sale-
leaseback accounting due to continuing involvement by NuevaTel. In connection with the adoption of the ASU 2016-02 “Leases (Topic 842)”
(the “new lease standard”), these unrecognized sale-leaseback transactions were reassessed, and certain towers qualified for sale-leaseback
accounting under the new lease standard. The amounts related to the towers that qualified for sale-leaseback accounting were removed
from the tower financing obligations and recognized as a sale-leaseback as of January 1, 2020.
 
The tower sites have an initial lease term of 10 years with up to three five-year renewal terms at NuevaTel’s option. NuevaTel’s initial gross
annual tower operating and financing lease rent obligation is $10.4 million and $0.3 million, respectively, for the towers that qualify as a
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sale-leaseback under the new lease standard and its gross annual tower financing obligation for the sites that do not qualify as a sale-
leaseback under the new lease standard is $0.9 million, all of which are subject to certain 3% annual rent increases. For those towers that
qualified as a sale-leaseback, NuevaTel incurred $3.0 million and $2.8 million in gross rent expense during the three months ended March 31,
2021 and 2020, respectively. The closings of the tower sale-leaseback transaction generated a taxable gain which resulted in $18.2 million
of Bolivian income tax that will be paid in monthly installments over a three-year period.
 
Supplemental Cash Flow Disclosure:
 
The Company did not make acquisitions of property and equipment through current and long-term debt during the three months ended
March 31, 2021. Acquisitions of property and equipment through current and long-term debt during the three months ended March 31, 2020
were immaterial.
 
The Company also acquires property and equipment through current and long-term construction accounts payable. The net change in
current and long-term construction accounts payable resulted in additions to Purchase of property and equipment in the Condensed
Consolidated Statements of Cash Flows of $1.0 million and $1.3 million for the three months ended March 31, 2021 and 2020, respectively.
 
NOTE 3 – GOODWILL, LICENSE COSTS AND OTHER INTANGIBLE ASSETS
 
No goodwill impairments were recognized as of March 31, 2021 or December 31, 2020, since events and circumstances did not indicate
such impairment. Changes in the Company’s goodwill balance for the three months ended March 31, 2021 and 2020 were related to foreign
currency adjustment and were not material.
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TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(US dollars in thousands unless otherwise noted)

(unaudited)
 
The Company’s license costs and other intangible assets consisted of the following:
 
    As of March 31, 2021   As of December 31, 2020  

  

Estimated
Useful
Lives  

Gross
Carrying
Amount   

Accumulated
Amortization   Net   

Gross
Carrying
Amount   

Accumulated
Amortization   Net  

License costs  7 - 20 years  $ 228,372  $ (140,995)  $ 87,377  $ 225,835  $ (140,849)  $ 84,986 
Subscriber relationships  7 years   13,066   (12,717)   349   13,485   (12,978)   507 
Other  6 -14 years   3,593   (3,593)   -   3,640   (3,640)   - 

Total    $ 245,031  $ (157,305)  $ 87,726  $ 242,960  $ (157,467)  $ 85,493 

 
Fully amortized license costs continue to be presented in the table above when renewals have occurred for the same spectrum bands.
Amortization expense was $3.0 million and $3.2 million for the three months ended March 31, 2021 and 2020, respectively.
 
NOTE 4 – EIP RECEIVABLES
 
In New Zealand, 2degrees offers certain wireless subscribers the option to pay for their handsets in installments over a period of up to 36
months using an EIP. In Bolivia, in 2018, NuevaTel began offering to certain wireless subscribers the option to pay for their handsets in
installments over a period of 18 months using an EIP.
 
The following table summarizes the unbilled EIP receivables:
 

  As of March 31, 2021   
As of December 31,

2020  
EIP receivables, gross  $ 91,932  $ 92,081 
Unamortized imputed discount   (4,529)  (4,588)

EIP receivables, net of unamortized imputed discount  $ 87,403  $ 87,493 
Allowance for doubtful accounts   (7,021)  (6,703)

EIP receivables, net  $ 80,382  $ 80,790 
 

Classified on the balance sheet as:  As of March 31, 2021   
As of December 31,

2020  
EIP receivables, net  $ 43,511  $ 43,538 
Long-term EIP receivables   36,871   37,252 

EIP receivables, net  $ 80,382  $ 80,790 
 
Of the $91.9 million EIP receivables gross amount as of March 31, 2021, $88.6 million related to 2degrees and the remaining related to
NuevaTel. Of the $92.1 million EIP receivables gross amount as of December 31, 2020, $87.9 million related to 2degrees and the remaining
related to NuevaTel.
 
2degrees categorizes unbilled EIP receivables as prime or subprime based on subscriber credit profiles. Upon initiation of a subscriber’s
installment plan, 2degrees uses a proprietary scoring system that measures the credit quality of EIP receivables using several factors, such
as credit bureau information, subscriber credit risk scores, and EIP characteristics. 2degrees periodically assesses the proprietary scoring
system. Prime subscribers are those with lower risk of delinquency and whose receivables are eligible for sale to a third party. Subprime
subscribers are those with higher delinquency risk. Based on subscribers’ credit quality, subscribers may be denied an EIP option or be
required to participate in a risk mitigation program which includes paying a deposit and allowing for automatic payments. NuevaTel offers
installment plans only to subscribers with a low delinquency risk based on NuevaTel’s credit analysis and the subscriber’s income level. As of
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the periods presented, all of NuevaTel’s unbilled EIP receivables were categorized as prime.
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TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(US dollars in thousands unless otherwise noted)

(unaudited)
 
The balances of EIP receivables on a gross basis by credit category as of the periods presented were as follows:
 

  As of March 31, 2021   
As of December 31,

2020  
Prime  $ 72,692  $ 72,283 
Subprime   19,240   19,798 

Total EIP receivables, gross  $ 91,932  $ 92,081 
 
The EIP receivables had weighted average imputed discount rates of 7.11% and 7.15% as of March 31, 2021 and December 31, 2020,
respectively.
 
The following table shows changes in the aggregate net carrying amount of the unbilled EIP receivables:
 
  Three Months Ended  
  March 31,  
  2021   2020  
Beginning balance of EIP receivables, net  $ 80,790  $ 67,510 
Additions   22,172   19,476 
Billings and payments   (19,493)  (14,530)
Sales of EIP receivables   -   (4,047)
Foreign currency translation   (2,828)  (8,509)
Change in allowance for doubtful accounts and imputed discount  (259)  684 

Total EIP receivables, net  $ 80,382  $ 60,584 
 
Sales of EIP Receivables:
 
2degrees has a mobile handset receivables sales agreement (the “EIP Sale Agreement”) with a third-party New Zealand financial institution
(the “EIP Buyer”). The EIP Sale Agreement provides an arrangement for 2degrees to accelerate realization of receivables from wireless
subscribers who purchase mobile phones from 2degrees on installment plans. Under the EIP Sale Agreement and on a monthly basis,
2degrees may offer to sell specified receivables to the EIP Buyer and the EIP Buyer may propose a price at which to purchase the
receivables. Neither party is obligated to conclude a purchase, except on mutually agreeable terms.
 
The following table summarizes the impact of the sales of the EIP receivables in the three months ended March 31, 2020. There were no
sales of EIP receivables in the three months ended March 31, 2021.
 
  Three Months Ended  
  March 31, 2020  
EIP receivables derecognized  $ 4,047 
Cash proceeds   (3,619)
Reversal of unamortized imputed discount   (183)
Reversal of allowance for doubtful accounts   (243)
Pre-tax loss on sales of EIP receivables  $ 2 
 
EIP Receivables Financing:
 
In August 2019, 2degrees entered into an EIP receivables secured borrowing arrangement with an intermediary purchasing entity (the
“Purchaser”) and financial institutions that lend capital to the Purchaser. Under the arrangement, 2degrees may sell EIP receivables to the
Purchaser at a price reflecting interest rates and fees established in the arrangement.
 
The outstanding balance of the current and long-term portion of unbilled EIP receivables pledged through this arrangement was $22.3
million and $14.0 million, respectively, as of March 31, 2021. These EIP receivables were included in EIP receivables, net and Long-term EIP
receivables, respectively, in the Company’s Condensed Consolidated Balance Sheet. These EIP receivables serve as collateral for the
outstanding financing obligation of $28.9 million related to this secured borrowing arrangement with the Purchaser in Current portion of
long-term debt in the Condensed Consolidated Balance Sheet as of March 31, 2021. In July 2020, certain contractual terms of this
arrangement were amended. For further information, see Note 7 – Debt.
 

10 
 

 
TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(US dollars in thousands unless otherwise noted)
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(unaudited)
 
NOTE 5 – OTHER CURRENT LIABILITIES AND ACCRUED EXPENSES
 
  March 31, 2021  December 31, 2020 
Payroll and employee benefits  $ 16,041  $ 19,817 
Interest payable   15,733   6,753 
Income and withholding taxes   10,998   12,060 
Value-added tax and other business taxes   10,175   13,638 
Dealer commissions, subsidies and reimbursements   9,272   12,462 
Handset purchases   1,049   11,398 
Other   41,427   40,305 

Other current liabilities and accrued expenses  $ 104,695  $ 116,433 
 
NOTE 6 – FAIR VALUE MEASUREMENTS
 
The accounting guidance for fair value establishes a framework for measuring fair value that uses a three-level valuation hierarchy for
disclosure of fair value measurement. The valuation hierarchy is based upon the transparency of inputs to the valuation of an asset or
liability at the measurement date. The three levels are defined as follows:
 
· Level 1 – Quoted prices in active markets for identical assets or liabilities;
 
· Level 2 – Inputs other than quoted prices included within Level 1 that are either directly or indirectly observable;
 
· Level 3 – Unobservable inputs in which little or no market activity exists, requiring an entity to develop its own assumptions that

market participants would use to value the asset or liability.
 
The following table presents assets and liabilities measured at fair value on a recurring basis as of March 31, 2021.
 
  Fair Value Measurement as of March 31, 2021  
  Total   Level 1   Level 2   Level 3  
Assets:                 
Short-term investments  $ 6,999  $ -  $ 6,999  $ - 
Forward exchange contracts   129   -   129   - 
Total assets  $ 7,128  $ -  $ 7,128  $ - 
                 
Liabilities:                 
Warrant liability  $ 109  $ 109  $ -  $ - 
Interest rate swaps   2,181   -   2,181   - 
Options instruments classified as liability   2,711   -   -   2,711 
Total liabilities  $ 5,001  $ 109  $ 2,181  $ 2,711 
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TRILOGY INTERNATIONAL PARTNERS INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(US dollars in thousands unless otherwise noted)

(unaudited)
 
The following table presents assets and liabilities measured at fair value on a recurring basis as of December 31, 2020.
 
  Fair Value Measurement as of December 31, 2020  
  Total   Level 1   Level 2   Level 3  
Assets:                 
Short-term investments  $ 9,987  $ -  $ 9,987  $ - 
Total assets  $ 9,987  $ -  $ 9,987  $ - 
                 
Liabilities:                 
Forward exchange contracts  $ 793  $ -  $ 793  $ - 
Warrant liability   160   160   -   - 
Interest rate swaps   3,796   -   3,796   - 
Options instruments classified as liability   2,682   -   -   2,682 
Total liabilities  $ 7,431  $ 160  $ 4,589  $ 2,682 
 
The fair value of the short-term investments is based on historical trading prices, or model-driven valuations which are observable in the
market or can be derived principally from or corroborated by observable market data. The fair value of forward exchange contracts is based
on the differential between the contract price and the foreign currency exchange rate as of the balance sheet date. The fair value of the
warrant liability is based on the public market price of the warrants as of the balance sheet date. The fair value of interest rate swaps is
measured using quotes obtained from a financial institution for similar financial instruments. The fair value of the options instruments,
included in Other current liabilities and accrued expenses, is measured using the Black-Scholes valuation model under a consistent
methodology used to measure the awards of all 2degrees service-based share options.
 
There were no transfers between levels within the fair value hierarchy during the three months ended March 31, 2021.
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Cash and cash equivalents, accounts receivable, deposits, accounts payable and accrued expenses are carried at cost, which approximates
fair value given their short-term nature. The carrying values of EIP receivables approximate fair value as the receivables are recorded at
their present value, net of unamortized imputed discount and allowance for doubtful accounts.
 
The estimated fair value of the Company’s debt, including current maturities, was based on Level 2 inputs, being market quotes or values
for similar instruments, such as the interest rates currently available to the Company for the issuance of debt with similar terms and
remaining maturities, used to discount the remaining principal payments. The carrying amounts and estimated fair values of our total debt
as of March 31, 2021 and December 31, 2020 were as follows:
 
  As of March 31, 2021  As of December 31, 2020 
Carrying amount, excluding unamortized discount and
deferred financing costs  $ 667,551  $ 661,708 
Fair value  $ 654,389  $ 646,689 
 
For the three months ended March 31, 2021 and 2020, we did not record any material other-than-temporary impairments on financial assets
required to be measured at fair value on a nonrecurring basis.
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NOTE 7 – DEBT
 
The Company’s long-term and other debt as of March 31, 2021 and December 31, 2020 consisted of the following:
 
  As of March 31, 2021  As of December 31, 2020 
Trilogy LLC 2022 Notes  $ 350,000  $ 350,000 
New Zealand 2023 Senior Facilities Agreement   199,171   205,561 
TISP 2022 Notes   50,000   50,000 
Bolivian Bond Debt   20,114   20,114 
New Zealand EIP Receivables Financing Obligation   28,908   15,053 
Bolivian 2023 Bank Loan   5,780   6,224 
Bolivian 2022 Bank Loan   3,935   4,373 
Bolivian Tower Transaction Financing Obligation   4,511   4,546 
Other   5,132   5,837 
   667,551   661,708 
Less: deferred financing costs   (5,418)  (6,668)
Less: unamortized discount   (2,716)  (3,284)
Total debt and financing lease liabilities   659,417   651,756 
Less: current portion of debt and financing lease
liabilities   (34,589)  (21,001)
Total long-term debt and financing lease liabilities  $ 624,828  $ 630,755 
 
Trilogy LLC 2022 Notes:
 
On May 2, 2017, Trilogy LLC closed a private offering of $350 million aggregate principal amount of its senior secured notes due 2022 (the
“Trilogy LLC 2022 Notes”). The Trilogy LLC 2022 Notes were offered to qualified institutional buyers pursuant to Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act”), and to non-U.S. persons in offshore transactions in reliance on Regulation S under
the Securities Act.
 
The Trilogy LLC 2022 Notes bear interest at a rate of 8.875% per annum and were issued at 99.506%. Interest on the Trilogy LLC 2022 Notes
is payable semi-annually in arrears on May 1 and November 1. No principal payments are due until maturity on May 1, 2022.
 
Trilogy LLC has the option of redeeming the Trilogy LLC 2022 Notes, in whole or in part, upon not less than 30 days’ and not more than 60
days’ prior notice at 100%.
 
The Trilogy LLC 2022 Notes are subject to an indenture which includes restrictive covenants, including a covenant by Trilogy LLC not to incur
additional indebtedness, subject to certain exceptions, such as exceptions that permit NuevaTel and 2degrees to incur certain additional
indebtedness. The Trilogy LLC 2022 Notes are guaranteed by certain of Trilogy LLC’s domestic subsidiaries and are secured by a first-priority
lien on the equity interests of such guarantors and a pledge of any intercompany indebtedness owed to Trilogy LLC or any such guarantor by
2degrees or any of 2degrees’ subsidiaries and certain third-party indebtedness owed to Trilogy LLC by any minority shareholder in 2degrees.
As of the issue date of the Trilogy LLC 2022 Notes, and as of March 31, 2021, there was no such indebtedness outstanding.
 
In October 2020, the indenture governing the Trilogy LLC 2022 Notes was amended in connection with the issuance by Trilogy International
South Pacific LLC (“TISP”) of $50 million of senior secured notes (the “TISP 2022 Notes”). The amendments to the indenture for the Trilogy
LLC 2022 Notes included, among other things, certain changes to the indenture to permit: the issuance of the TISP 2022 Notes, the making
of certain intercompany loans by TISP to Trilogy LLC, the entering by Trilogy LLC and Trilogy International South Pacific Holdings (“TISPH”) of
guarantees of the TISP 2022 Notes, and the grant of a security interest in the collateral securing the TISP 2022 Notes. Further, under the
amendments, TISP is permitted to make an offer to purchase the TISP 2022 Notes with any excess sale proceeds received by Trilogy LLC,
TISPH, TISP or any of TISP’s subsidiaries in connection with an asset sale by Trilogy LLC, TISPH, TISP or any of TISP’s subsidiaries (including
2degrees) prior to Trilogy LLC being required to make an offer to purchase the Trilogy LLC 2022 Notes with any excess sale proceeds
EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



remaining thereafter. The indenture to the Trilogy LLC 2022 Notes was also amended to permit the sale of NuevaTel for non-cash
consideration provided that any non-cash consideration received in a sale can be converted to cash or cash equivalents within 12 months
after the closing of such sale and that any cash proceeds be used promptly to redeem the Trilogy LLC 2022 Notes.
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New Zealand 2023 Senior Facilities Agreement:
 
In February 2020, 2degrees completed a bank loan syndication in which ING Bank N.V. acted as the lead arranger. This debt facility (the
“New Zealand 2023 Senior Facilities Agreement”) has a total available commitment of $285 million New Zealand dollars (“NZD”) ($199.2
million based on the exchange rate at March 31, 2021).
 
Separate facilities are provided under this agreement to (i) repay the then outstanding balance of the prior $250 million NZD senior facilities
agreement (the “New Zealand 2021 Senior Facilities Agreement”) and pay fees and expenses associated with the refinancing ($235 million
NZD), (ii) provide funds for further investments in 2degrees’ business ($30 million NZD), and (iii) fund 2degrees’ working capital
requirements ($20 million NZD). As of March 31, 2021, the $235 million NZD facility ($164.2 million based on the exchange rate at March 31,
2021), the $30 million NZD facility ($21.0 million based on the exchange rate at March 31, 2021), and the $20 million NZD facility ($14.0
million based on the exchange rate at March 31, 2021) were fully drawn. Since there is no requirement to repay the $20 million NZD facility
until maturity of the New Zealand 2023 Senior Facilities Agreement, the outstanding balance of $20 million NZD as of March 31, 2021 was
recorded in Long-term debt and financing lease liabilities in the Condensed Consolidated Balance Sheet. The borrowings and repayments
under these facilities, including the recurring activity relating to working capital, are included separately as Proceeds from debt and
Payments of debt within Net cash provided by financing activities in the Condensed Consolidated Statements of Cash Flows.
 
The New Zealand 2023 Senior Facilities Agreement also provides for an uncommitted $35 million NZD accordion facility which, after
commitments are obtained, can be utilized in the future for further investments in 2degrees’ business. The New Zealand 2023 Senior
Facilities Agreement matures February 7, 2023.
 
The outstanding debt drawn under the New Zealand 2023 Senior Facilities Agreement accrues interest quarterly at the New Zealand Bank
Bill Reference Rate (“BKBM”) plus a margin ranging from 2.40% to 3.80% (the “Margin”) depending upon 2degrees’ net leverage ratio at that
time. The interest rate on the outstanding balance was 2.94% as of March 31, 2021.
 
Additionally, a commitment fee at the rate of 40% of the applicable Margin is payable quarterly on all undrawn and available commitments.
As of March 31, 2021, the commitment fee rate was 0.96%.
 
Distributions from 2degrees to its shareholders, including Trilogy LLC, are subject to free cash flow tests under the New Zealand 2023 Senior
Facilities Agreement, calculated at half year and full year intervals. There is no requirement to make prepayments of principal from
2degrees’ free cash flow. The outstanding debt may be prepaid without penalty at any time.
 
The New Zealand 2023 Senior Facilities Agreement contains certain financial covenants requiring 2degrees to:
 

· maintain a total interest coverage ratio (as defined in the New Zealand 2023 Senior Facilities Agreement) of not less than 3.0;
 

· maintain a net leverage ratio (as defined in the New Zealand 2023 Senior Facilities Agreement) of not greater than 2.75 from
January 1, 2021 to December 31, 2021; and 2.50 thereafter; and

 
· ensure capital expenditures shall not exceed the aggregate of 110% of the agreed to annual capital expenditures (as defined in the

New Zealand 2023 Senior Facilities Agreement) plus any capital expenditure funded by the issuance of new equity in any financial
year.

 
The New Zealand 2023 Senior Facilities Agreement also contains other customary representations, warranties, covenants and events of
default and is secured (in favor of an independent security trustee) by substantially all of the assets of 2degrees.
 
The refinancing of the New Zealand 2021 Senior Facilities Agreement was analyzed and accounted for on a lender-by-lender basis under the
syndicated debt model in accordance with the applicable accounting guidance for evaluating modifications, extinguishments and new
issuances of debt. Accordingly, $2.2 million NZD ($1.4 million based on the average exchange rate in the month of payment) in fees and
expenses related to the New Zealand 2023 Senior Facilities Agreement was recorded as a deferred financing cost and is included as a
reduction within Long-term debt on the Condensed Consolidated Balance Sheet as of March 31, 2021. The remaining fees paid to lenders
and third parties in connection with the refinancing were not significant and were expensed. The unamortized balance of the deferred
financing costs associated with the New Zealand 2023 Senior Facilities Agreement is amortized to Interest expense using the effective
interest method over the term of the New Zealand 2023 Senior Facilities Agreement.
 
Additionally, as a result of the refinancing, the $1.6 million NZD ($1.0 million based on the average exchange rate in the month of
refinancing) of unamortized deferred financing costs associated with the New Zealand 2021 Senior Facilities Agreement will be amortized to
Interest expense using the effective interest method over the term of the New Zealand 2023 Senior Facilities Agreement.
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Trilogy International South Pacific LLC 2022 Notes:
 
In October 2020, TISP issued the TISP 2022 Notes. TISP is a wholly owned subsidiary of TISPH, which in turn is wholly owned by Trilogy LLC.
TISP owns, through a subsidiary, TIP Inc.’s equity interest in 2degrees. The TISP 2022 Notes were issued pursuant to an agreement (the
“Note Purchase Agreement”). The TISP 2022 Notes mature on May 1, 2022, bear an interest rate of 10.0% per annum and were issued at a
95.375% discount. Interest on the TISP 2022 Notes is payable semi-annually in arrears on May 1 and November 1. No principal payments
are due until maturity on May 1, 2022.
 
Cash proceeds from the issuance of the TISP 2022 Notes were $46.0 million, net of issuance discount and consent fees paid with respect to
certain amendments to the Trilogy LLC 2022 Notes that holders of those notes approved in order to permit the issuance of the TISP 2022
Notes. TISP is permitted to use proceeds of the TISP 2022 Notes to make intercompany loans to Trilogy LLC for the payment of interest due
under the Trilogy LLC 2022 Notes and to pay interest due on the TISP 2022 Notes. The proceeds are otherwise restricted from use in general
operations and the related cash balance is included in Restricted cash in the Condensed Consolidated Balance Sheets.
 
The TISP 2022 Notes are guaranteed by Trilogy LLC and TISPH. The TISP 2022 Notes are also secured on a first priority basis by (a) TISPH’s
pledge of (i) 100% of TISPH’s right, title and interest in the equity interests of TISP, and (ii) 100% of TISP’s right, title and interest in any
intercompany loan made to Trilogy LLC, and (b) a lien on 100% of TISP’s right, title and interest in a cash collateral account in which the
proceeds of the TISP 2022 Notes is being held until such time that such proceeds are used as permitted under the terms of the Note
Purchase Agreement.
 
TISP has the option of redeeming the TISP 2022 Notes, in whole or in part, at 100%.
 
The terms applicable to the TISP 2022 Notes are based on the terms set forth in the indenture for the Trilogy LLC 2022 Notes, and the
restrictive covenants contained in the Note Purchase Agreement are materially consistent with those of the Trilogy LLC 2022 Notes.
Additionally, the Note Purchase Agreement requires that $15.0 million in cash and cash equivalents be maintained free and clear of liens,
other than specifically permitted liens, by Trilogy LLC and by TISPH and its subsidiaries, with the requirement that, for this purpose, cash and
cash equivalents at 2degrees are measured based on TISP’s indirect equity interest in 2degrees.
 
The Note Purchase Agreement also includes a covenant requiring TISP to make an offer to purchase the TISP 2022 Notes with any excess
sale proceeds received by Trilogy LLC, TISPH, TISP or any of TISP’s subsidiaries in connection with an asset sale by Trilogy LLC, TISPH, TISP or
any of TISP’s subsidiaries (including 2degrees). TISP is not required to make an offer to purchase the TISP 2022 Notes in connection with a
sale of NuevaTel.
 
Finally, the Note Purchase Agreement provides that Trilogy LLC is not permitted to directly or indirectly consummate a sale of NuevaTel
unless the consideration payable in such sale exceeds $75 million.
 
New Zealand EIP Receivables Financing Obligation:
 
In August 2019, 2degrees entered into the EIP receivables secured borrowing arrangement that enables 2degrees to sell specified EIP
receivables to the Purchaser. In July 2020, the arrangement was amended as described below.
 
Under the amended arrangement, the Purchaser has access to funding of $45.5 million NZD ($31.8 million based on the exchange rate at
March 31, 2021), which the Purchaser can use to acquire EIP receivables from 2degrees. The amount outstanding under this arrangement
was $41.4 million NZD ($28.9 million based on the exchange rate at March 31, 2021) and $20.9 million NZD ($15.1 million based on the
exchange rate at December 31, 2020) as of March 31, 2021 and December 31, 2020, respectively. All proceeds received and repayments
under this arrangement are included separately as Proceeds from EIP receivables financing obligation and Payments of debt, including sale-
leaseback and EIP receivables financing obligations in financing activities in the Condensed Consolidated Statements of Cash Flows.
 
The Company determined the Purchaser’s obligation to its lenders under the EIP receivables financing arrangement to have characteristics
similar to a revolving secured borrowing debt arrangement, and the Company has classified the total amount of the outstanding obligation
between the Purchaser and its lenders as current in the Condensed Consolidated Balance Sheets. The obligation of the Purchaser is
presented as a component of debt due to the accounting consolidation of the Purchaser with the Company; however, the obligation does not
constitute indebtedness under the indenture for the Trilogy LLC 2022 Notes or the TISP 2022 Notes because the Purchaser is a separate
entity whose equity is not held by the Company or its subsidiaries. The EIP receivables financing obligation matures in June 2023 under the
amended arrangement. The outstanding obligation drawn under this amended arrangement accrues interest monthly at the BKBM plus a
margin of 3.55%. The interest rate on the outstanding balance of the drawn facility was approximately 3.95% as of March 31, 2021.
Additionally, a line fee of 0.70% is payable by the Purchaser annually on the total available commitment under the amended arrangement,
which the Purchaser likewise pays from proceeds that it receives from 2degrees.
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Covenants:
The Company is in compliance with all of its debt covenants.
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NOTE 8 – DERIVATIVE FINANCIAL INSTRUMENTS
 
Interest Rate Swaps:
2degrees has entered into various interest rate swap agreements to fix its future interest payments under the New Zealand 2023 Senior
Facilities Agreement. Under these agreements, 2degrees principally receives a variable amount based on the BKBM and pays a fixed amount
based on fixed rates ranging from 0.39% to 3.45%. Settlement in cash occurs quarterly until termination and the variable interest rate is
reset on the first day of each calendar quarter. These derivative instruments have not been designated for hedge accounting; thus changes
in the fair value are recognized in earnings in the period incurred. The fair value of these contracts, included in Other non-current liabilities,
was $2.2 million and $3.8 million as of March 31, 2021 and December 31, 2020, respectively. As of March 31, 2021, the total notional
amount of these agreements was $252.5 million NZD ($176.5 million based on the exchange rate as of March 31, 2021). The agreements
have effective dates from June 30, 2017 through September 30, 2022 and termination dates from June 30, 2021 to March 31, 2025. During
the three months ended March 31, 2021, no interest rate swap agreements matured.
 
Summarized financial information for all of the aforementioned derivative financial instruments is shown below:
 

  
Three Months Ended

March 31,  
  2021   2020  
Non-cash gain (loss) from change in fair value recorded in Other, net  $ 935  $ (2,015)
Net cash settlement  $ 613  $ 293 
 
Forward Exchange Contracts:
At March 31, 2021, 2degrees had short-term forward exchange contracts to sell an aggregate of $17.4 million NZD and buy an aggregate of
$12.3 million to manage exposure to fluctuations in foreign currency exchange rates. During the three months ended March 31, 2021, short-
term forward exchange contracts to sell an aggregate of $7.5 million NZD and buy an aggregate of $5.0 million matured. These derivative
instruments are not designated for hedge accounting, thus changes in the fair value are recognized in earnings in the period incurred. The
foreign exchange gain and loss recognized in Other, net were not material during the three months ended March 31, 2021 and 2020,
respectively. The estimated settlements under these forward exchange contracts were not material as of March 31, 2021 or December 31,
2020.
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NOTE 9 – EQUITY-BASED COMPENSATION
 
TIP Inc. Restricted Share Units:
During the three months ended March 31, 2021, TIP Inc. granted a total of 2,396,882 restricted share units (“RSUs” or “Awards”) to certain
officers and employees under TIP Inc.’s restricted share unit plan (the “RSU Plan”). These RSUs vest either in annual installments over a four-
year period or at the end of a three-year period. RSUs entitle the grantee to receive common shares of TIP Inc. (the “Common Shares”) at the
end of specified vesting periods, subject to continued service through the applicable vesting date. As of March 31, 2021, the maximum
number of Common Shares that may be issued under the RSU Plan was 6,475,557 shares, which is equal to 7.5% of the combined issued and
outstanding Common Shares and Trilogy LLC Class C Units (the “Class C Units”).
 
On January 1, 2021, 979,537 RSUs vested. As a result of such vesting, 739,923 shares were issued, net of the number of shares necessary
to pay related taxes. As of March 31, 2021, 4,749,249 RSUs were unvested and unrecognized compensation expense relating to RSUs was
approximately $5.2 million, including $2.5 million relating to grants made in 2021. These amounts reflect time-based vesting and equity-
based compensation expense is recognized on a straight-line basis over the requisite service period.
 
NOTE 10 – EQUITY
 
TIP Inc. Capital Structure
TIP Inc.’s authorized share structure consists of two classes of shares, namely Common Shares and one special voting share (the “Special
Voting Share”) as follows:
 
TIP Inc. Common Shares:
TIP Inc. is authorized to issue an unlimited number of Common Shares with no par value. As of March 31, 2021, TIP Inc. had 59,921,124
Common Shares outstanding, reflecting an increase of 794,511 Common Shares issued during the three months ended March 31, 2021 as a
result of the issuance of 739,923 Common Shares in January 2021 in connection with the vesting of RSUs and the issuance of 54,588
Common Shares pursuant to the redemption of Class C Units. Holders of Common Shares are entitled to one vote for each share held on
matters submitted to a vote of shareholders. Holders of Common Shares and the Special Voting Share, described below, vote together as a
single class, except as provided in the Business Corporation Act (British Columbia), by law or by stock exchange rules.
 
Holders of Common Shares are entitled to receive dividends as and when declared by the board of directors of TIP Inc. In 2021, the board of
directors determined that it is in the best interests of TIP Inc. not to pay a dividend until further notice. In the event of the dissolution,
liquidation or winding-up of TIP Inc., whether voluntary or involuntary, or any other distribution of assets of TIP Inc. among its shareholders
for the purpose of winding up its affairs, the holders of Common Shares shall be entitled to receive the remaining property and assets of TIP
Inc. after satisfaction of all liabilities and obligations to creditors of TIP Inc. and after $1.00 Canadian dollar (“C$”) is distributed to the holder
of the Special Voting Share.
 
As of March 31, 2021, TIP Inc. holds a 69.4% economic ownership interest in Trilogy LLC through its wholly owned subsidiary, Trilogy
International Partners Intermediate Holdings Inc. (“Trilogy Intermediate Holdings”). The 0.3% increase in TIP Inc.’s economic ownership
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interest in Trilogy LLC during the three months ended March 31, 2021 is attributable to the issuance of Common Shares in January 2021 for
vested RSUs and the redemption of Class C Units.
 
Forfeitable Founders Shares:
At March 31, 2021, the Company had 1,675,336 Common Shares (“Forfeitable Founders Shares”) issued and outstanding that are subject to
forfeiture on February 7, 2022, unless the closing price of Common Shares exceeds C$13.00 (as adjusted for stock splits or combinations,
stock dividends, reorganizations, or recapitalizations) for any 20 trading days within a 30 trading-day period.
 
Special Voting Share of TIP Inc.:
TIP Inc. has one issued and outstanding Special Voting Share held by a trustee. Holders of Class C Units, as described below, are entitled to
exercise voting rights in TIP Inc. through the Special Voting Share on a basis of one vote per Class C Unit held. At such time as there are no
Class C Units outstanding, the Special Voting Share shall be redeemed and cancelled for C$1.00 to be paid to the holder thereof.
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The holder of the Special Voting Share is not entitled to receive dividends. In the event of the dissolution, liquidation or winding-up of TIP
Inc., whether voluntary or involuntary, the holder of the Special Voting Share is entitled to receive C$1.00 after satisfaction of all liabilities
and obligations to creditors of TIP Inc. but before the distribution of the remaining property and assets of TIP Inc. to the holders of Common
Shares.
 
Warrants:
At March 31, 2021, TIP Inc. had 13,402,685 warrants outstanding. Each warrant entitles the holder to purchase one Common Share at an
exercise price of C$11.50, subject to normal anti-dilution adjustments. The warrants expire on February 7, 2022.
 
As of February 7, 2017, the date of consummation of the Arrangement, TIP Inc.’s issued and outstanding warrants were reclassified from
equity to liability, as the warrants are written options that are not indexed to Common Shares. The fair value of the warrants is based on the
number of warrants and the closing quoted public market prices of the warrants. The offsetting impact is reflected in Accumulated deficit as
a result of the reduction of Additional paid in capital to zero with the allocation of opening equity due to the Arrangement. The warrant
liability is recorded in Other current liabilities and accrued expenses in the Condensed Consolidated Balance Sheets. The amount of the
warrant liability was $0.1 million and $0.2 million as of March 31, 2021 and December 31, 2020, respectively. The warrant liability is marked-
to-market each reporting period with the changes in fair value recorded as a gain or loss in the Condensed Consolidated Statements of
Operations and Comprehensive Loss. The Company will continue to classify the fair value of the warrants as a liability until the warrants are
exercised or expire.
 
Trilogy LLC Capital Structure
The equity interests in Trilogy LLC consist of three classes of units as follows:
 
Class A Units:
The Class A Units of Trilogy LLC (“Class A Units”) possess all the voting rights under the Trilogy LLC amended and restated Limited Liability
Company Agreement (the “Trilogy LLC Agreement”), but have only nominal economic value and no right to participate in the appreciation of
the economic value of Trilogy LLC. All of the Class A Units are indirectly held by TIP Inc., through a wholly owned subsidiary, Trilogy
International Partners Holdings (US) Inc. (“Trilogy Holdings”). Trilogy Holdings, the managing member of Trilogy LLC, acting through its TIP
Inc. appointed directors, has full and complete authority, power and discretion to manage and control the business, affairs and properties of
Trilogy LLC, subject to applicable law and restrictions per the Trilogy LLC Agreement. As of March 31, 2021, there were 157,682,319 Class A
Units outstanding.
 
Class B Units:
TIP Inc. indirectly holds the Class B Units of Trilogy LLC (the “Class B Units”) through Trilogy Intermediate Holdings. The Class B Units
represent TIP Inc.’s indirect economic interest in Trilogy LLC under the Trilogy LLC Agreement and are required at all times to be equal to the
number of outstanding Common Shares. As of March 31, 2021, there were 59,921,124 Class B Units outstanding, reflecting an increase of
794,511 Class B Units issued during the three months ended March 31, 2021 as a result of the issuance of 739,923 Common Shares in
January 2021 in connection with the vesting of RSUs and the issuance of 54,588 Common Shares pursuant to the redemption of Class C
Units. The economic interests of the Class B Units are pro rata with the Class C Units.
 
Class C Units:
The Class C Units are held by persons who were members of Trilogy LLC immediately prior to consummation of the Arrangement. The
economic interests of the Class C Units are pro rata with the Class B Units. Holders of Class C Units have the right to require Trilogy LLC to
redeem any or all Class C Units held by such holder for either Common Shares or a cash amount equal to the fair market value of such
Common Shares, the form of consideration to be determined by Trilogy LLC. As of March 31, 2021, redemptions have been settled primarily
in the form of Common Shares. Class C Units have voting rights in TIP Inc. through the Special Voting Share on a basis of one vote per
Class C Unit held. As of March 31, 2021, there were 26,419,635 Class C Units outstanding, rounding down to the nearest whole unit,
reflecting a decrease of 6,555 Class C Units outstanding, attributable to the redemption of 54,588 Class C Units, partially offset by vesting of
48,033 restricted Class C Units in January 2021. As of March 31, 2021, there were no remaining unvested Class C Units.
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NOTE 11 – ACCUMULATED OTHER COMPREHENSIVE INCOME
 
A summary of the components of Accumulated other comprehensive income is presented below:
 

  
As of March 31,

2021   As of December 31, 2020 
Cumulative foreign currency translation adjustment  $ 6,869  $ 9,935 
Unrealized gain on short-term investments   8   1 

Total accumulated other comprehensive income  $ 6,877  $ 9,936 
 
NOTE 12 – NONCONTROLLING INTERESTS IN CONSOLIDATED SUBSIDIARIES
 
Noncontrolling interests represent the equity ownership interests in consolidated subsidiaries not owned by the Company. Noncontrolling
interests are adjusted for contributions, distributions and income and loss attributable to the noncontrolling interest partners of the
consolidated entities. Income and losses are allocated to the noncontrolling interests based on the respective governing documents.
 
There are noncontrolling interests in certain of the Company’s consolidated subsidiaries. The noncontrolling interests are summarized as
follows:
 

  
As of March 31,

2021   As of December 31, 2020 
2degrees  $ 40,886  $ 39,903 
NuevaTel   37,550   39,744 
Trilogy International Partners LLC   (40,810)   (36,288)
Salamanca Solutions International LLC   (745)   (793)

Noncontrolling interests  $ 36,881  $ 42,566 
 
Supplemental Cash Flow Disclosure:
 
During the three months ended March 31, 2020, NuevaTel declared and paid dividends to a noncontrolling interest of $5.1 million. The
dividends were recorded as a financing activity in the Condensed Consolidated Statement of Cash Flows for the three months ended
March 31, 2020.
 
NOTE 13 – REVENUE FROM CONTRACTS WITH CUSTOMERS
 
Disaggregation of Revenue:
We operate and manage our business in two reportable segments based on geographic region: New Zealand and Bolivia. We disaggregate
revenue into categories to depict how the nature, amount, timing and uncertainty of revenue and cash flows are affected by economic
factors, including the type of product offering provided, the type of customer and the expected timing of payment for goods and services.
See Note 17 – Segment Information for additional information on revenue by segment.
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The following table presents the disaggregated reported revenue by category:
 
  Three Months Ended March 31, 2021  
  New Zealand  Bolivia   Other   Total  
Postpaid wireless service revenues  $ 49,276  $ 15,399  $ -  $ 64,675 
Prepaid wireless service revenues   26,329   16,388   -   42,717 
Wireline service revenues   26,162   -   -   26,162 
Equipment sales   30,862   224   -   31,086 
Other wireless service and other revenues   1,651   2,952   88   4,691 

Total revenues  $ 134,280  $ 34,963  $ 88  $ 169,331 
 
  Three Months Ended March 31, 2020  
  New Zealand  Bolivia   Other   Total  
Postpaid wireless service revenues  $ 42,415  $ 19,465  $ -  $ 61,880 
Prepaid wireless service revenues   21,947   19,558   -   41,505 
Wireline service revenues   18,768   -   -   18,768 
Equipment sales   23,128   1,831   -   24,959 
Other wireless service and other revenues   2,192   3,220   253   5,665 

Total revenues  $ 108,450  $ 44,074  $ 253  $ 152,777 
 
Contract Balances:
The timing of revenue recognition may differ from the time of billing to our customers. Receivables presented in our Condensed
Consolidated Balance Sheets represent an unconditional right to consideration. Contract balances represent amounts from an arrangement
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when either the Company has performed, by providing goods or services to the customer in advance of receiving all or partial consideration
for such goods and services from the customer, or the customer has made payment to us in advance of obtaining control of the goods
and/or services promised to the customer in the contract.
 
Contract assets primarily relate to our rights to consideration for goods or services provided to the customers but for which we do not have
an unconditional right at the reporting date. Under a fixed-term plan, the total contract revenue is allocated between wireless services and
equipment revenues. In conjunction with these arrangements, a contract asset may be created, which represents the difference between
the amount of equipment revenue recognized upon sale and the amount of consideration received from the customer. The contract asset is
reclassified as an account receivable as wireless services are provided and amounts are billed to the customer. We have the right to bill the
customer as service is provided over time, which results in our right to the payment being unconditional. Contract asset balances are
presented in our Condensed Consolidated Balance Sheets as Prepaid expenses and other current assets and Other assets. We assess our
contract assets for impairment on a quarterly basis and will recognize an impairment charge to the extent their carrying amount is not
recoverable. For the three months ended March 31, 2021 and 2020, the impairment charges related to contract assets were insignificant.
 
The following table represents changes in the contract assets balance:
 
  Contract Assets  
   2021    2020  
Balance at January 1  $ 1,494  $ 3,044 

Increase resulting from new contracts   145   475 
Contract assets reclassified to a receivable or collected in cash   (446)   (1,180)
Foreign currency translation   (23)   (67)

Balance at March 31  $ 1,170  $ 2,272 
 
Deferred revenue arises when we bill our customers and receive consideration in advance of providing the goods or services promised in the
contract. For prepaid wireless services and wireline services, we typically receive consideration in advance of providing the services, which is
the most significant component of the contract liability deferred revenue balance. Deferred revenue is recognized as revenue when services
are provided to the customer.
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The following table represents changes in the contract liabilities deferred revenue balance:
 
  Deferred Revenue  
   2021    2020  
Balance at January 1  $ 27,386  $ 20,237 

Net increase in deferred revenue   17,981   18,065 
Revenue recognized related to the balance existing at January 1   (18,731)   (16,730)
Foreign currency translation   (698)   (2,023)

Balance at March 31  $ 25,938  $ 19,549 
 
Remaining Performance Obligations:
As of March 31, 2021, the aggregate amount of transaction price allocated to remaining performance obligations was approximately $5.4
million, which is primarily composed of expected revenues allocated to service performance obligations related to our fixed-term wireless
plans. We expect to recognize approximately 83% of the revenue related to these remaining performance obligations over the next 12
months and the remainder thereafter.  We have elected to apply the practical expedient option available under Topic 606, Revenue from
Contracts with Customers (“Topic 606”), that permits us to exclude the expected revenues arising from unsatisfied performance obligations
related to contracts that have an original expected duration of one year or less.
 
Contract Costs:
Topic 606 requires the recognition of an asset for incremental costs to obtain a customer contract. These costs are then amortized to
expense over the respective periods of expected benefit. We recognize an asset for direct and incremental commission expenses paid to
external and certain internal sales personnel and agents in conjunction with obtaining customer contracts. These costs are amortized and
recorded ratably as commission expense over the expected period of benefit, which typically ranges from 1 to 3 years. Further, we have
elected to apply the practical expedient available under Topic 606 that permits us to expense incremental costs immediately for costs with
an estimated amortization period of less than one year. Contract costs balances are presented in the Condensed Consolidated Balance
Sheets as Prepaid expenses and other current assets and Other assets.
 
Capitalized contract costs are assessed for impairment on a periodic basis. There were no impairment losses recognized on capitalized
contract costs for the three months ended March 31, 2021 and 2020.
 
The following table represents changes in the contract costs balance:
 
  Contract Costs  
   2021    2020  
Balance at January 1  $ 19,586  $ 15,798 

Incremental costs of obtaining and contract fulfillment costs   4,534   4,205 
Amortization included in operating costs   (3,676)   (3,109)
Foreign currency translation   (509)   (1,255)
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Balance at March 31  $ 19,935  $ 15,639 
 
NOTE 14 – EARNINGS PER SHARE
 
Basic and diluted earnings per share are computed using the two-class method, which is an earnings allocation method that determines
earnings per share for Common Shares and participating securities. The undistributed earnings are allocated between Common Shares and
participating securities as if all earnings had been distributed during the period. Participating securities and Common Shares have equal
rights to undistributed earnings. Basic earnings per share is calculated by dividing net earnings, less earnings available to participating
securities, by the basic weighted average Common Shares outstanding. Diluted earnings per share is calculated by dividing attributable net
earnings by the weighted average number of Common Shares plus the effect of potential dilutive Common Shares outstanding during the
period using the treasury stock method.
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In calculating diluted net loss per share, the numerator and denominator are adjusted, if dilutive, for the change in fair value of the warrant
liability and the number of potentially dilutive Common Shares assumed to be outstanding during the period using the treasury stock
method. No adjustments are made when the warrants are out of the money.
 
For the three months ended March 31, 2021 and 2020, the warrants were out of the money and no adjustment was made to exclude the
loss recognized by TIP Inc. for the change in fair value of the warrant liability. A gain of $0.1 million and a loss of $0.1 million resulted from
the change in fair value of the warrant liability for the three months ended March 31, 2021 and 2020, respectively. The gain or loss from the
warrant liability, when considered along with other TIP Inc. expenses for the three months ended March 31, 2021 and 2020, increased the
net loss attributable to TIP Inc. along with the resulting basic loss per share and, therefore, resulted in the Class C Units being antidilutive
when included as if redeemed.
 
The components of basic and diluted earnings per share were as follows:
 

  
Three Months Ended

March 31,  
  2021   2020  
(in thousands, except per share amounts)       
Numerator:       
Net loss attributable to TIP Inc. - basic and diluted  $ (8,743)  $ (11,109)
         
Denominator:         
Basic and diluted weighted average Common Shares outstanding   58,787,521   57,385,527 
         
Net loss per share:         
Basic and diluted  $ (0.15)  $ (0.19)
 
The following table indicates the weighted average dilutive effect of Common Shares that may be issued in the future. These Common
Shares were not included in the computation of diluted earnings per share for the three months ended March 31, 2021 and 2020 because
the effect was either anti-dilutive or the conditions for vesting were not met:
 

  
Three Months Ended

March 31,  
  2021   2020  
Class C Units   26,423,275   26,429,239 
Warrants   13,402,685   13,402,685 
Forfeitable Founders Shares   1,675,336   1,675,336 
Unvested RSUs   2,631,677   2,021,074 
Unvested Class C Units   -   48,033 
Common Shares excluded from calculation of diluted net loss per share   44,132,973   43,576,367 
 
NOTE 15 – LEASES
 
We lease cell sites, retail stores, offices, vehicles, equipment and other assets from third parties under operating and finance leases. We
determine whether a contract is a lease or contains a lease at contract inception, and this assessment requires judgment including a
consideration of factors such as whether we have obtained substantially all of the rights to the underlying assets and whether we have the
ability to direct the use of the related assets. ROU assets represent our right to use an underlying asset for the lease term and the lease
liability represents our obligation to make payments arising from the lease. Lease liabilities are recognized at commencement date based on
the present value of the remaining lease payments over the lease term. As the rates implicit in our leases are not readily determinable, our
incremental borrowing rate is used in calculating the present value of the sum of the lease payments, and determining the rate used for
discounting these payments requires judgment. ROU assets are recognized at commencement date at the value of the lease liability,
adjusted for any prepayments, lease incentives, or initial direct costs. The incremental borrowing rate is determined using a portfolio
approach based on the rate of interest that would be paid to borrow an amount equal to the lease payments on a collateralized basis over a
similar term. We use an unsecured borrowing rate and risk adjust that rate to approximate a collateralized rate for each geographic region in
which we conduct business. Our typical lease arrangement includes a non-cancellable term with renewal options for varying terms
depending on the nature of the lease. We include the renewal options that are reasonably certain to be exercised as part of the lease term,
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and this assessment is also an area of judgment. For cell site locations, optional renewals are included in the lease term based on the date
the sites were placed in service and to the extent that renewals are reasonably certain based on the age and duration of the sites. For other
leases, renewal options are typically not considered to be reasonably certain to be exercised.
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We have certain lease arrangements with non-lease components that relate to the lease components, primarily related to maintenance and
utility costs that are paid to the lessor. Non-lease components and the lease components to which they relate are accounted for together as
a single lease component for all asset classes. Certain leases contain escalation clauses or payment of executory costs such as taxes,
utilities and maintenance. We recognize lease payments for short-term leases as expense either straight-line over the lease term or as
incurred depending on whether lease payments are fixed or variable.
 
The components of total lease cost, net consisted of the following:
 

    
Three Months Ended

March 31,  
  Classification  2021   2020  

Operating lease cost(1)  
Cost of service, Sales and marketing, General
and administrative (2)  $ 9,752  $ 9,013 

Financing lease cost:           
Amortization of right-of-use assets  Depreciation, amortization and accretion   380   179 
Interest on lease liabilities  Interest expense   125   98 

Total net lease cost    $ 10,257   9,290 
 
(1)Operating lease costs include variable and short-term lease costs, both of which were immaterial for the periods presented.
 
(2)The operating lease costs included in Cost of service, Sales and marketing and General and administrative expenses during the three
months ended March 31, 2021 was $8.1 million, $0.7 million and $0.9 million, respectively. The operating lease costs included in Cost of
service, Sales and marketing and General and administrative expenses during the three months ended March 31, 2020 was $7.4 million,
$0.7 million and $0.9 million, respectively.
 
Sublease income was not significant for the periods presented.
 
Balance sheet information related to leases as of March 31, 2021 and December 31, 2020 consisted of the following:
 

  Classification  
As of March 31,

2021   As of December 31, 2020 
Assets           

Operating  Operating lease right-of-use assets, net  $ 150,412  $ 155,996 
Financing  Property and equipment, net   4,011   4,473 

Total lease assets    $ 154,423  $ 160,469 
           
Liabilities           
Current liabilities           

Operating  Short-term operating lease liabilities  $ 17,541  $ 17,900 

Financing  
Current portion of debt and financing lease
liabilities   1,359   1,542 

Long-term liabilities           
Operating  Non-current operating lease liabilities   133,966   138,478 
Financing  Long-term debt and financing lease liabilities   3,275   3,607 

Total lease liabilities    $ 156,141  $ 161,527 
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The following table presents cash flow information for leases for the three months ended March 31, 2021 and 2020:
 

  
Three Months Ended

March 31,  
  2021   2020  
Cash paid for amounts included in the measurement of lease liabilities         
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Operating cash flows for operating leases  $ 6,965  $ 6,526 
Operating cash flows for finance leases  $ 125  $ 98 
Financing cash flows for finance leases  $ 417  $ 314 

 
Right-of-use-assets obtained in exchange for new lease liabilities were not significant for the periods presented.
 
The weighted-average remaining lease term and the weighted-average discount rate of our leases at March 31, 2021 and December 31,
2020 are as follows:
 

  
As of March 31,

2021   As of December 31, 2020 
Weighted-average remaining lease term (years)         

Operating leases   8   9 
Finance leases   5   5 

         
Weighted-average discount rate         

Operating leases   7.1%  7.0%
Finance leases   9.9%  9.7%

 
The Company's maturity analysis of operating and finance lease liabilities as of March 31, 2021 are as follows:
 
  Operating Leases   Finance Leases  
Remainder of 2021  $ 20,964  $ 1,398 
2022   25,597   1,299 
2023   24,486   748 
2024   23,767   576 
2025   23,199   531 
2026   21,648   378 
Thereafter   62,669   1,287 

Total lease payments   202,330   6,217 
Less interest   (50,823)   (1,583)

Present value of lease liabilities   151,507   4,634 
Less current obligation   (17,541)   (1,359)

Long-term obligation at March 31, 2021  $ 133,966  $ 3,275 
 
NOTE 16 – COMMITMENTS AND CONTINGENCIES
 
Commitments:
The disclosure of purchase commitments in these Condensed Consolidated Financial Statements should be read in conjunction with the
Consolidated Financial Statements and related notes for the year ended December 31, 2020. The disclosures below relate to purchase
commitments with significant events occurring during the three months ended March 31, 2021.
 
New Zealand
 
2degrees has outstanding commitments with Ericsson Communications Limited (“Ericsson”) through 2025, under which Ericsson will provide
software, hardware and professional services for certain core network projects and for the supply of Radio Access Network (“RAN”)
equipment and professional services in connection with 2degrees’ 5G deployment. The commitments with Ericsson also include provision of
all relevant technical support services (including software updates and upgrades for purchased core and RAN products) and other related
support services such as spare parts maintenance for the RAN program.
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In September 2020, 2degrees signed a three-year purchase agreement, effective as of September 1, 2020, with a handset manufacturer that
requires 2degrees to purchase a minimum number of handsets per quarter for three years (beginning with the third quarter of 2020). As
part of the purchase agreement, 2degrees committed to allocate a certain portion of its advertising budget per contract year to related
marketing.
 
In November 2019, 2degrees entered into a RAN sharing agreement with a New Zealand telecommunications provider (the “RAN Sharing
Partner”) under which the RAN Sharing Partner supplies 2degrees with managed capacity service for a specified number of network sites
under an indefeasible right to use arrangement. This arrangement allows 2degrees to utilize the third party’s network equipment to serve
2degrees customers on 2degrees’ own spectrum and replaces certain roaming arrangements with the RAN Sharing Partner. The agreement
expires in January 2030 and specifies a series of payments over the term of the agreement. The cost of the RAN sharing arrangement is
recognized within Cost of service in the Condensed Consolidated Statement of Operations on a straight-line basis over the term of the
agreement although the payment amounts vary with more significant amounts due in the earlier years. Upon the completion and availability
of a specified number of sites, additional payments will be due and will begin a series of ongoing quarterly payments to be made over the
remainder of the agreement term. 2degrees will pay the ongoing quarterly payments commencing in 2022 through 2024. On or prior to
August 1, 2023, 2degrees has the right to terminate this agreement effective on February 1, 2025. In March 2021, 2degrees paid an amount
due under this agreement upon completion and availability of a specified number of sites.
 
In September 2019, the New Zealand Ministry of Business, Innovation and Employment offered to renew licenses for spectrum used by
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2degrees in the 1800 MHz and 2100 MHz spectrum bands. The offers are for 2x20 MHz in the 1800 MHz band and 2x15 MHz in the 2100
MHz band. In October and November 2020, the New Zealand government issued formal offers for the 1800 MHz and 2100 MHz spectrum for
a total of 20 years commencing April 2021. 2degrees has accepted the offers with an initial term of two years and the purchase price for
each of the spectrum bands was paid in January 2021. The offers for the remaining 18-year terms are open for acceptance until
November 2022 and will not be accepted until closer to that time. The cost of the spectrum for each of the 18-year terms is permitted to be
paid in four annual installments beginning January 2023. Although the purchase amounts are not legally committed until final terms for each
of the offers are accepted, we have included the expected amounts of all renewal installment payments (inclusive of estimated interest) in
the total purchase commitments table below.
 
2degrees has outstanding commitments with Huawei Technologies (New Zealand) Company Limited (“Huawei”) and Tech Mahindra through
2024 for ongoing network infrastructure support and maintenance, technical support and spare parts maintenance, software upgrades,
products, professional services, information technology services, and other equipment and services. The significant majority of the
commitment relates to existing network technology and includes amounts that will be reflected within both capital expenditures and
operating expenses. In February 2021, effective December 2020, 2degrees and Huawei amended payment terms of the purchase of existing
software licenses to provide for installment payments by 2degrees for this commitment. Quarterly payments commenced in the first quarter
of 2021 and will continue through 2022.
 
In August 2017, the New Zealand government signed an agreement with a New Zealand wireless carriers’ joint venture group, consisting of
2degrees, Vodafone and Spark New Zealand Limited, to fund a portion of the country’s rural broadband infrastructure project (the “RBI2
Agreement”). 2degrees paid $1.5 million and $1.7 million for the project under the RBI2 Agreement during the three months ended
March 31, 2021 and 2020, respectively, and such payments were included in investing activities in the Condensed Consolidated Statements
of Cash Flows. As of March 31, 2021 and December 31, 2020, investment in this joint venture was $11.0 million and $9.9 million,
respectively, and was included in Other assets in the Condensed Consolidated Balance Sheets. 2degrees’ estimated outstanding obligation
for investments under the RBI2 Agreement does not include potential operating expenses or capital expenditure upgrades associated with
the RBI2 Agreement.
 
As of March 31, 2021, 2degrees had other purchase commitments through 2025 with various vendors to acquire hardware and software
related to ongoing network and Information Technology (“IT”) projects, as well as for IT support services, IT development, consulting,
advertising and marketing costs. None of these commitments is significant individually.
 
Total purchase commitments for each of the next five years for New Zealand as of March 31, 2021, based on exchange rates as of that date,
are as follows:
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Years ending December 31,    
Remainder of 2021  $ 79,998 
2022   84,959 
2023   37,911 
2024   16,329 
2025   9,360 
 
During the first half of 2020, 2degrees began fit-out design work in accordance with a pre-lease agreement with a New Zealand real estate
developer for the construction of a commercial building and future lease of space to 2degrees for its corporate headquarters. The pre-lease
agreement requires 2degrees to enter into a lease upon completion of construction and allows for coordination of the fit-out of the
headquarters space during the construction period. Construction is expected to be completed in the third quarter of 2021. Upon completion
of construction, 2degrees will execute a twelve-year lease with total expected rent payments over the lease term, including contractual rent
increases, of approximately $68 million NZD ($48 million based on the exchange rate at March 31, 2021). Since the lease has not yet been
executed, we have not included these payments in the table above. Subsequent to March 31, 2021, 2degrees gained physical access to the
facility, and a related lease commencement assessment will occur in the second quarter of 2021.
 
Bolivia
 
NuevaTel has a purchase commitment with Nokia Solutions and Networks Bolivia S.A. and Nokia Solutions and Networks O.Y. (collectively,
“Nokia”) for hardware, software and services related to Long Term Evolution network expansion as well as software upgrades. This
commitment increased during the three months ended March 31, 2021 and is included as a component of the remaining commitments in
the table below.
 
As of March 31, 2021, NuevaTel had other purchase commitments through 2031 with various vendors which have not changed significantly
individually from the year ended December 31, 2020.
 
Total purchase commitments for each of the next five years for Bolivia as of March 31, 2021 are as follows:
 
Years ending December 31,    
Remainder of 2021  $ 25,665 
2022   2,352 
2023   2,110 
2024   2,110 
2025   2,110 
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Contingencies:
General
 
The financial statements reflect certain assumptions based on telecommunications laws, regulations and customary practices currently in
effect in the countries in which the Company’s subsidiaries operate. These laws and regulations can have a significant influence on the
Company’s results of operations and are subject to change by the responsible governmental agencies. The Company assesses the impact of
significant changes in laws, regulations and political stability on a regular basis and updates the assumptions and estimates used to prepare
its financial statements when deemed necessary. However, the Company cannot predict what future laws and regulations might be passed
or what other events might occur that could have a material effect on its investments or results of operations. In particular, Bolivia has
experienced, or may experience, political and social instability.
 
In addition to issues specifically discussed elsewhere in these Notes to our Condensed Consolidated Financial Statements, the Company is a
party to various lawsuits, regulatory proceedings and other matters arising in the ordinary course of business. Management believes that
although the outcomes of these proceedings are uncertain, any liability ultimately arising from these actions should not have a material
adverse impact on the Company’s financial condition, results of operations or cash flows. The Company has accrued for any material
contingencies where the Company’s management believes the loss is probable and estimable.
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Bolivian Regulatory Matters
 
NuevaTel’s network has experienced several network outages affecting voice and 3G and 4G data services both locally and nationally over
the past several years, and outages continue to occur from time to time due to a variety of causes; some of these outages relate to
equipment failures or malfunctions within NuevaTel’s network and some outages are the result of failures or service interruptions on
communications facilities (e.g. fiber optics lines) leased by NuevaTel from other carriers. As to many of these outages, the Bolivian
regulatory authority, the Autoridad de Regulación y Fiscalización de Telecomunicaciones y Transportes (the “ATT”) is investigating if the
outages were unforeseen or were events that could have been avoided by NuevaTel, and, if avoidable, whether penalties should be imposed.
The ATT investigated an August 2015 outage (in the town of San José de Chiquitos) and imposed a fine of $4.5 million against NuevaTel in
2016. Following numerous appeals, resulting in the rescission and the subsequent reinstatement of the fine by Ministry of Public Works,
Services and Housing, NuevaTel accrued $4.5 million in the third quarter of 2018 in Other current liabilities and accrued expenses as
presented in the Condensed Consolidated Balance Sheets as of March 31, 2021 and December 31, 2020. NuevaTel continues to contest the
matter vigorously and has appealed the reinstatement to the Supreme Tribunal of Justice (“Supreme Tribunal”). The ATT initiated a separate
court proceeding against NuevaTel to collect the fine; it was recently required by the court to refile and has yet to serve its complaint on
NuevaTel. When served, NuevaTel will assert that the time allowed under new regulations for the collection of the fine has expired and that,
in any event, it is not obligated to pay until the Supreme Tribunal rules on its appeal. Unless the collection proceeding is dismissed, NuevaTel
expects that it will be required to deposit the fine amount in a restricted account pending resolution of NuevaTel’s appeal before the
Supreme Tribunal.
 
In April 2013, the ATT notified NuevaTel that it proposed to assess a fine of $2.2 million against NuevaTel for delays in making repairs to
public telephone equipment in several Bolivian cities in 2010. NuevaTel accrued the full amount of the fine plus interest of approximately
$0.1 million but also filed an appeal with the Supreme Tribunal in regard to the manner in which the fine was calculated. In December 2017,
the court rescinded the fine on procedural grounds but permitted the ATT to impose a new fine. If the ATT does so, NuevaTel will have the
right to discharge the fine by paying half of the stated amount of the penalty on condition that NuevaTel foregoes any right of appeal.
NuevaTel has not decided what action it may take in such event.
 
Bolivia Tax Matter
 
During 2019, NuevaTel’s 2017 income tax return was selected for examination by the Bolivian tax authorities. The exam team concluded
aspects of their audit in the fourth quarter of 2020 and provided their initial findings in January 2021, which challenged certain tax positions,
including the deductibility of certain withholding taxes. The potential income tax effect of these positions could be in the range of
approximately $1.0 million for each of the years not barred by the statute of limitations (years 2014 - 2020). NuevaTel intends to contest the
proposed adjustment and has engaged an external counsel to assist with the examination process and with defending its position once a
formal assessment has been issued. Although the outcome of this process cannot be predicted with certainty, we believe it is more likely
than not that we will be successful in defending our position based on legal and technical arguments. Accordingly, no reserve has been
recorded related to this matter.
 
NOTE 17 – SEGMENT INFORMATION
 
We determine our reportable segments based on the manner in which our Chief Executive Officer, considered to be the chief operating
decision maker (“CODM”), regularly reviews our operations and performance. Segment information is prepared on the same basis that our
CODM manages the segments, evaluates financial results, allocates resources and makes key operating decisions.
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The table below presents financial information for our reportable segments and reconciles total Segment Adjusted EBITDA to Loss before
income taxes:
 
  Three Months Ended March 31,  
  2021   2020  
Revenues         

New Zealand  $ 134,280  $ 108,450 
Bolivia   34,963   44,074 
Unallocated Corporate & Eliminations   88   253 

Total revenues  $ 169,331  $ 152,777 
         
Segment Adjusted EBITDA         

New Zealand  $ 32,933  $ 26,173 
Bolivia   3,207   4,986 

         
Equity-based compensation   (985)   (1,022)
Transaction and other nonrecurring costs   -   (452)
Depreciation, amortization and accretion   (28,180)   (25,957)
Loss on disposal of assets and sale-leaseback transaction   (448)   (720)
Interest expense   (13,303)   (11,414)
Change in fair value of warrant liability   53   (50)
Other, net   1,823   (1,953)
Unallocated Corporate & Eliminations   (3,261)   (3,781)
Loss before income taxes  $ (8,161)  $ (14,190)
         

   
As of March 31,

2021    As of December 31, 2020 
Total assets         
New Zealand  $ 582,749  $ 602,568 
Bolivia   338,096   340,436 
Unallocated Corporate & Eliminations   42,731   46,027 
Total assets  $ 963,576  $ 989,031 
 
NOTE 18 – SUBSEQUENT EVENTS
 
Exchange of $350 million senior secured notes and amendment of $50 million senior secured notes:
In May 2021, the Company announced that TISP and TISP Finance, Inc. (the “Issuers”), each indirect subsidiaries of the Company,
commenced a private offer (“Exchange Offer”) to certain eligible noteholders to exchange any and all of the outstanding $350 million
aggregate principal amount of the Trilogy LLC 2022 Notes issued by Trilogy LLC and Trilogy International Finance Inc. for newly issued
8.875% Senior Secured Notes due 2023 of the Issuers (the “New Notes”). In the absence of the Exchange Offer and related extension of the
maturity date of the existing notes, the Trilogy LLC 2022 Notes and the TISP 2022 Notes would become due on May 1, 2022.
 
Eligible holders who validly tender and do not validly withdraw their Trilogy LLC 2022 Notes in the Exchange Offer prior to an “Early Tender
Date” will receive $1,020 in principal amount of New Notes per $1,000 principal amount of Trilogy LLC 2022 Notes that are accepted for
exchange. For any Trilogy LLC 2022 Notes that are validly tendered after the Early Tender Date but before an expiration date, eligible
holders will receive $970 in principal amount of New Notes per $1,000 principal amount of Trilogy LLC 2022 Notes that are accepted for
exchange. The New Notes will be guaranteed by Trilogy LLC, TISPH, and certain other subsidiaries of Trilogy LLC, and will be secured by,
among other things, first-priority liens on all of the equity interests of TISPH, TISP and TISP Finance, Inc., subject to certain exceptions and
permitted liens. The New Notes will mature on May 15, 2023.
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In conjunction with the Exchange Offer, Trilogy LLC is soliciting consents with respect to the Trilogy LLC 2022 Notes to release the liens on
the collateral securing the notes, to shorten the notice period for redemption of the notes and to eliminate substantially all of the restrictive
covenants, certain affirmative covenants and certain events of default contained in the indenture governing the notes. The Exchange Offer
is conditioned upon the consummation of this consent solicitation, which requires, at a minimum, the receipt of consents from holders of at
least 50% in aggregate principal amount of Trilogy LLC 2022 Notes outstanding in order to effect the proposed amendments to the indenture
governing such notes and the receipt of consents from holders of at least 75% in aggregate principal amount of Trilogy LLC 2022 Notes
outstanding, in order to release collateral securing the notes. Certain holders of Trilogy LLC 2022 Notes, who collectively hold, or have voting
and dispositive control of, approximately 79.5% of the aggregate outstanding principal amount of the Trilogy LLC 2022 Notes have agreed,
or indicated their intention, to tender all of their Trilogy LLC 2022 Notes in the Exchange Offer and to deliver consents with respect to all of
their Trilogy LLC 2022 Notes. Further, some of these holders (the "Backstop Holders"), who collectively hold approximately 73% of the
aggregate outstanding principal amount of the Trilogy LLC 2022 Notes have committed, subject to certain terms and conditions to acquire
on the settlement date an aggregate principal amount of additional New Notes in an amount sufficient to enable Trilogy LLC to use the
proceeds from such acquisition to promptly redeem, or to discharge (if consents for less than 75% of the aggregate outstanding principal
amount of the Trilogy LLC 2022 Notes have been submitted), any Trilogy LLC 2022 Notes that remain outstanding after the completion of
the Exchange Offer.
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Concurrently with the commencement of the Exchange Offer, TISP is also soliciting consents to amend its outstanding $50 million aggregate
principal amount of the TISP 2022 Notes primarily to extend the maturity date of the TISP 2022 Notes until May 15, 2023 and permit the
consummation of the transactions contemplated by the Exchange Offer. Holders of TISP 2022 Notes who submit consents prior to the TISP
2022 Notes Early Consent Date (which coincides with the Early Tender Date applicable to the Exchange Offer) will receive additional TISP
2022 Notes with a principal amount equal to $20.00 per $1,000 principal amount of TISP 2022 Notes. The effectiveness of this TISP 2022
Notes consent solicitation is subject to certain conditions, including receipt of consents from holders of 100% of the aggregate principal
amount of the TISP 2022 Notes outstanding and the consummation of the Exchange Offer. Each of the holders of the TISP 2022 Notes has
delivered or has committed to deliver a consent with respect to all of that holder’s TISP 2022 Notes.
 
In accordance with the contractual commitments of the Backstop Holders and the commitments of holders of 100% of the TISP 2022 Notes
outstanding as of the date of issuance of these Condensed Consolidated Financial Statements to deliver consents, the Exchange Offer and
the consent solicitation for the TISP 2022 Notes are expected to be consummated under binding and enforceable terms currently in effect.
As a result, the maturity dates of the full outstanding balance of the principal amount of the combined New Notes and the TISP 2022 Notes
(including such additional principal amounts as are associated with the tender of Trilogy LLC 2022 Notes in advance of the Early Tender Date
and consents granted with respect to the TISP 2022 Notes in advance of the TISP 2022 Notes Early Consent Date) are expected to be
extended until May 15, 2023.
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Exhibit 99.3
 

FORM 52-109F2
CERTIFICATION OF INTERIM FILINGS

FULL CERTIFICATE
 
I, Bradley J. Horwitz, Chief Executive Officer of Trilogy International Partners Inc., certify the following:
 
1. Review: I have reviewed the interim financial report and interim MD&A (together, the “interim filings”) of Trilogy International Partners
Inc. (the “issuer”) for the interim period ended March 31, 2021.
 
2. No misrepresentations: Based on my knowledge, having exercised reasonable diligence, the interim filings do not contain any untrue
statement of a material fact or omit to state a material fact required to be stated or that is necessary to make a statement not misleading in
light of the circumstances under which it was made, with respect to the period covered by the interim filings.
 
3. Fair presentation: Based on my knowledge, having exercised reasonable diligence, the interim financial report together with the other
financial information included in the interim filings fairly present in all material respects the financial condition, financial performance and
cash flows of the issuer, as of the date of and for the periods presented in the interim filings.
 
4. Responsibility: The issuer’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (DC&P) and internal control over financial reporting (ICFR), as those terms are defined in National Instrument 52-109 Certification
of Disclosure in Issuers’ Annual and Interim Filings, for the issuer.
 
5. Design: Subject to the limitations, if any, described in paragraphs 5.2 and 5.3, the issuer’s other certifying officer(s) and I have, as at the
end of the period covered by the interim filings
 
(a) designed DC&P, or caused it to be designed under our supervision, to provide reasonable assurance that
 

(i) material information relating to the issuer is made known to us by others, particularly during the period in which the interim filings
are being prepared; and

 
(ii) information required to be disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted by it under
securities legislation is recorded, processed, summarized and reported within the time periods specified in securities legislation; and

 
(b) designed ICFR, or caused it 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 the issuer’s GAAP.
 
5.1 Control framework: The control framework the issuer's other certifying officer(s) and I used to design the issuer's ICFR is the Internal
Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
 
5.2 ICFR – material weakness relating to design: N/A
 
5.3 Limitation on scope of design: N/A
 
6. Reporting changes in ICFR: The issuer has disclosed in its interim MD&A any change in the issuer’s ICFR that occurred during the
period beginning on January 1, 2021 and ended on March 31, 2021 that has materially affected, or is reasonably likely to materially affect,
the issuer’s ICFR.
 
Date: May 11, 2021
 
/s/ Bradley J. Horwitz  
Bradley J. Horwitz  
Chief Executive Officer  
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Exhibit 99.4
 

FORM 52-109F2
CERTIFICATION OF INTERIM FILINGS

FULL CERTIFICATE
 
I, Erik Mickels, Senior Vice President and Chief Financial Officer of Trilogy International Partners Inc., certify the following:
 
1. Review: I have reviewed the interim financial report and interim MD&A (together, the “interim filings”) of Trilogy International Partners
Inc. (the “issuer”) for the interim period ended March 31, 2021.
 
2. No misrepresentations: Based on my knowledge, having exercised reasonable diligence, the interim filings do not contain any untrue
statement of a material fact or omit to state a material fact required to be stated or that is necessary to make a statement not misleading in
light of the circumstances under which it was made, with respect to the period covered by the interim filings.
 
3. Fair presentation: Based on my knowledge, having exercised reasonable diligence, the interim financial report together with the other
financial information included in the interim filings fairly present in all material respects the financial condition, financial performance and
cash flows of the issuer, as of the date of and for the periods presented in the interim filings.
 
4. Responsibility: The issuer’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (DC&P) and internal control over financial reporting (ICFR), as those terms are defined in National Instrument 52-109 Certification
of Disclosure in Issuers’ Annual and Interim Filings, for the issuer.
 
5. Design: Subject to the limitations, if any, described in paragraphs 5.2 and 5.3, the issuer’s other certifying officer(s) and I have, as at the
end of the period covered by the interim filings
 
(a) designed DC&P, or caused it to be designed under our supervision, to provide reasonable assurance that
 

(i) material information relating to the issuer is made known to us by others, particularly during the period in which the interim filings
are being prepared; and

 
(ii) information required to be disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted by it under
securities legislation is recorded, processed, summarized and reported within the time periods specified in securities legislation; and

 
(b) designed ICFR, or caused it 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 the issuer’s GAAP.
 
5.1 Control framework: The control framework the issuer's other certifying officer(s) and I used to design the issuer's ICFR is the Internal
Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
 
5.2 ICFR – material weakness relating to design: N/A
 
5.3 Limitation on scope of design: N/A
 
6. Reporting changes in ICFR: The issuer has disclosed in its interim MD&A any change in the issuer’s ICFR that occurred during the
period beginning on January 1, 2021 and ended on March 31, 2021 that has materially affected, or is reasonably likely to materially affect,
the issuer’s ICFR.
 
Date: May 11, 2021
 
/s/ Erik Mickels  
Erik Mickels  
Senior Vice President and Chief Financial Officer  
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