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The information in this preliminary prospectus is not complete and may be changed. The securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and is
not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED OCTOBER 4, 2022.

PRELIMINARY PROSPECTUS
 

KORE GROUP HOLDINGS, INC.
31,123,253 SHARES OF COMMON STOCK

This prospectus relates to the resale by the selling securityholders from time to time of up to 31,123,253 shares of our common stock, par value
$0.0001 per share (the “common stock”) of KORE Group Holdings, Inc. (“KORE”), including the resale by the selling securityholders of up to 272,779
shares of common stock issuable upon the exercise of outstanding Company warrants. We collectively refer to the selling securityholders named in this
prospectus as the “Selling Securityholders.”

On September 30, 2021, we consummated the transactions contemplated by that certain Agreement and Plan of Merger dated March 12, 2021, as
amended on July 27, 2021 and September 21, 2021 (the “Merger Agreement”), by and among Cerberus Telecom Acquisition Corp. (“CTAC”), King
Pubco, Inc. (“Pubco”), a Delaware corporation and wholly owned subsidiary of Cerberus Telecom Acquisition Holdings, LLC (the “Sponsor”), an affiliate
of CTAC, King Corp Merger Sub, Inc. (“Corp Merger Sub”), a Delaware corporation and direct, wholly owned subsidiary of the Sponsor, King LLC
Merger Sub, LLC (“LLC Merger Sub”), a Delaware limited liability company and direct wholly owned subsidiary of Pubco, and Maple Holdings Inc.
(“Maple”), a Delaware corporation (the “Business Combination”). In connection with the Business Combination, Pubco changed its name to “KORE
Group Holdings, Inc.”

We are registering the offer and sale of the securities described above to satisfy certain registration rights we have granted to the Selling
Securityholders as required by an investor rights agreement, dated as of September 30, 2021, by and among KORE, the Selling Securityholders and the
other parties thereto.

The Selling Securityholders may offer, sell or distribute all or a portion of the securities hereby registered publicly or through private transactions at
prevailing market prices or at negotiated prices. Our registration of the securities covered by this prospectus does not mean that the Selling Securityholders
will issue, offer or sell, as applicable, any of the securities. The Selling Securityholders may offer and sell the securities covered by this prospectus in a
number of different ways and at varying prices. Additional information on the Selling Securityholders, and the times and manner in which they may offer
and sell the securities under this prospectus, is provided under “Selling Securityholders” and “Plan of Distribution” in this prospectus.

We will not receive the proceeds from the resale of the shares of common stock registered hereby by the Selling Securityholders.

We will bear all costs, expenses and fees in connection with the registration of the common stock. The Selling Securityholders will bear all
commissions and discounts, if any, attributable to their respective sales of the shares of common stock.

Our common stock trades on the New York Stock Exchange (the “NYSE”) under the ticker symbol “KORE”. On September 28, 2022, the closing
sale price of our common stock as reported by NYSE was $2.07 per share.

Investing in shares of our common stock or warrants involves risks that are described in the “Risk Factors”
section beginning on page 3 of this prospectus. You should read this prospectus and any prospectus supplement or
amendment carefully before you invest in our securities.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of the
securities to be issued under this prospectus or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is                     , 2022.
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You should rely only on the information provided in this prospectus, as well as the information incorporated by reference into this
prospectus and any applicable prospectus supplement. Neither we nor the Selling Securityholders have authorized anyone to provide you with
different information. Neither we nor the Selling Securityholders are making an offer of these securities in any jurisdiction where the offer is not
permitted. You should not assume that the information in this prospectus, any applicable prospectus supplement or any documents incorporated
by reference is accurate as of any date other than the date of the applicable document. Since the date of this prospectus and the documents
incorporated by reference into this prospectus, our business, financial condition, results of operations and prospects may have changed.
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 ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC using the “shelf” registration process. Under the shelf
registration process, the Selling Securityholders may, from time to time, sell the securities offered by them described in this prospectus. We will not
receive any proceeds from the sale by such Selling Securityholders of the securities offered by them described in this prospectus.

Neither we nor the Selling Securityholders have authorized anyone to provide you with any information or to make any representations other than
those contained in this prospectus or any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we
have referred you. Neither we nor the Selling Securityholders take responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. Neither we nor the Selling Securityholders will make an offer to sell these securities in any jurisdiction where such
offer or sale is not permitted. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this
prospectus, any applicable prospectus supplement or any related free writing prospectus. You should assume that the information appearing in this
prospectus or any prospectus supplement is accurate as of the date on the front of those documents only, regardless of the time of delivery of this
prospectus or any applicable prospectus supplement, or any sale of a security. Our business, financial condition, results of operations and prospects may
have changed since those dates.

We may also provide a prospectus supplement to add information to, or update or change information contained in, this prospectus. Any statement
contained in this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in such
prospectus supplement modifies or supersedes such statement. Any statement so modified will be deemed to constitute a part of this prospectus only as so
modified, and any statement so superseded will be deemed not to constitute a part of this prospectus. You should read both this prospectus and any
applicable prospectus supplement together with the additional information to which we refer you in the sections of this prospectus titled “Where You Can
Find More Information” and “Incorporation of Certain Information by Reference.”

Unless the context indicates otherwise, references in this prospectus to “KORE,” “Company,” “we,” “us” or “our” refer to the business of KORE
Group Holdings, Inc., and its subsidiaries following the closing of the Business Combination.

 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements
express our opinions, expectations, beliefs, plans, objectives, assumptions, forecasts or projections regarding future events or future results and therefore
are, or may be deemed to be, “forward-looking statements.” These forward-looking statements can generally be identified by the use of forward-looking
terminology, including the terms “believes,” “estimates,” “anticipates,” “expects,” “seeks,” “projects,” “intends,” “plans,” “may,” “will” or “should” or, in
each case, their negative or other variations or comparable terminology, but the absence of these words does not mean that a statement is not forward-
looking. These forward-looking statements include all matters that are not historical facts. They appear in a number of places throughout this prospectus
and include statements regarding our intentions, beliefs and current expectations and projections concerning, among other things, results of operations,
financial condition, liquidity, prospects, growth, strategies and the markets in which we operate. Such forward-looking statements are based on available
current market material and management’s expectations, beliefs, forecasts and projections concerning future events impacting our business.
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Forward-looking statements in this prospectus may include, for example, statements about:
 

 •  our ability to develop and introduce new products and services successfully;
 

 •  our ability to compete in the market in which we operate;
 

 •  our ability to meet the price and performance standards of the evolving 5G New Radio products and technologies;
 

 •  our ability to expand our customer reach/reduce customer concentration;
 

 •  our ability to grow the IoT and mobile portfolio outside of North America;
 

 •  our ability to make scheduled payments on or to refinance our indebtedness;
 

 •  our ability to introduce and sell new products that comply with current and evolving industry standards and government regulations;
 

 •  our ability to develop and maintain strategic relationships to expand into new markets;
 

 •  our ability to properly manage the growth of our business to avoid significant strains on our management and operations and disruptions to
our business;

 

 •  our reliance on third parties to manufacture components of our solutions;
 

 •  our ability to accurately forecast customer demand and timely delivery of sufficient product quantities;
 

 •  our reliance on sole source suppliers for some products, services and devices used in our solutions;
 

 •  the continuing impact of uncertain global economic conditions on the demand for our products;
 

 •  the impact of geopolitical instability on our business;
 

 •  the emergence of global public health emergencies, such as the outbreak of the 2019 novel coronavirus, now known as “COVID-19,” which
could extend lead times in our supply chain and lengthen sales cycles with our customers;

 

 •  direct and indirect effects of COVID-19 on our employees, customers and supply chain and the economy and financial markets;
 

 •  the impact that new or adjusted tariffs may have on the costs of components or our products, and our ability to sell products internationally;
 

 •  our ability to be cost competitive while meeting time-to-market requirements for our customers;
 

 •  our ability to meet the product performance needs of our customers in wireless broadband data access markets;
 

 •  demand for software-as-a-service telematics solutions;
 

 •  our dependence on wireless telecommunication operators delivering acceptable wireless services;
 

 •  the outcome of any pending or future litigation, including intellectual property litigation;
 

 •  infringement claims with respect to intellectual property contained in our solutions;
 

 •  our continued ability to license necessary third-party technology for the development and sale of our solutions;
 

 •  the introduction of new products that could contain errors or defects;
 

 •  conducting business abroad, including foreign currency risks;
 

 •  the pace of 5G wireless network rollouts globally and their adoption by customers;
 

 •  our ability to make focused investments in research and development;
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 •  our ability to identify suitable acquisition candidates or to successfully integrate and realize the benefits of our past or future strategic
acquisitions or investments, including our acquisitions of Business Mobility Partners Inc. and SIMON IoT LLC;

 

 •  our ability to hire, retain and manage additional qualified personnel to maintain and expand our business;
 

 •  the potential liquidity and trading of public securities; and
 

 •  the ability to raise financing in the future.

These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may
cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those factors described under the heading “Risk Factors.” Should one or more of these risks or uncertainties
materialize, or should any of the assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking
statements. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as may be required under applicable securities laws.
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 PROSPECTUS SUMMARY

This summary of the Company highlights certain significant aspects of our business and is a summary of information contained elsewhere in
this prospectus. This summary is not complete and does not contain all of the information that you should consider before making your investment
decision. You should carefully read this entire prospectus, including the information presented under the sections titled “Risk Factors,” and
“Cautionary Statement Regarding Forward-Looking Statements,” included elsewhere in this prospectus and the information incorporated by
reference, before making an investment decision.

The Company

We offer IoT services and solutions. We are one of the largest global independent IoT enablers, delivering critical services to customers
globally to deploy, manage and scale their IoT application and use cases. KORE provides advanced connectivity services, location-based services,
device solutions, managed and professional services used in the development and support of IoT technology for the Machine-to-Machine market.
KORE’s IoT platform is delivered in partnership with the world’s largest mobile network operators and provides secure, reliable wireless
connectivity to mobile and fixed devices. This technology enables KORE to expand its global technology platform by transferring capabilities across
the new and existing vertical markets and delivers complimentary products to channel partners and resellers worldwide.

We believe KORE is one of the largest global enablers of IoT, providing mission-critical CaaS (or simply referred to as “Connectivity” for
reporting purposes) and IoT Solutions and Analytics (both collectively referred to as “IoT Solutions” for reporting purposes) to enterprise customers
across five key industry verticals, comprising (i) Connected Health, (ii) Fleet Management, (iii) Asset Monitoring, (iv) Communications Services and
(v) Industrial IoT (or “IIoT”).

Corporate Information

KORE began operations in 2003. Our predecessor entity, Maple Holdings Inc., was incorporated under the laws of the State of Delaware as a
corporation on July 29, 2014. KORE and its subsidiaries offer IoT services and solutions. KORE, together with its subsidiaries, is one of the largest
global independent IoT enablers, delivering critical services to customers globally to deploy, manage and scale their IoT application and use cases.
KORE provides advanced connectivity services, location-based services, device solutions, managed and professional services used in the development
and support of IoT technology for the Machine-to-Machine market. KORE’s IoT platform is delivered in partnership with the world’s largest mobile
network operators and provides secure, reliable wireless connectivity to mobile and fixed devices. This technology enables KORE to expand its
global technology platform by transferring capabilities across the new and existing vertical markets and delivers complimentary products to channel
partners and resellers worldwide.

The mailing address of our principal executive office is 3 Ravinia Drive NE, Suite 500 Atlanta, GA 30346, and our telephone number is
877-710-5673.

Emerging Growth Company

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended (the “Securities Act”), as modified
by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), and we may take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies that are not emerging growth companies, including, but not limited to, not being required
to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements, and
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exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. If some investors find our securities less attractive as a result, there may be a less active trading market
for our securities and the prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have
a class of securities registered under the Exchange Act of 1934, as amended (the “Exchange Act”)) are required to comply with the new or revised
financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. We have elected not to opt out of such
extended transition period, which means that when a standard is issued or revised and it has different application dates for public or private
companies, we, as an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised
standard. This may make comparison of our financial statements with certain other public companies difficult or impossible because of the potential
differences in accounting standards used.

We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary of the
closing of CTAC’s initial public offering, (b) in which we have total annual gross revenue of at least $1.07 billion or (c) in which we are deemed to
be a large accelerated filer, which means the market value of our common equity that is held by non-affiliates exceeds $700 million as of the prior
June 30th; and (2) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the prior three-year period.
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 RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties discussed under the section titled
“Risk Factors” contained in our most recent Annual Report on Form 10-K and any updates to those risk factors in our Quarterly Reports on Form 10-Q or
Current Reports on Form 8-K, as well as any amendments thereto, which are incorporated by reference into this prospectus and any applicable prospectus
supplement in their entirety, together with other information in this prospectus and any applicable prospectus supplement, and the documents incorporated
by reference herein and therein, before making an investment decision.

 USE OF PROCEEDS

All of the shares of common stock offered by the Selling Securityholders pursuant to this prospectus will be sold by them for their respective
accounts. We will not receive any of the proceeds from these sales.

The Selling Securityholders will pay any underwriting fees, discounts, selling commissions, stock transfer taxes and certain legal expenses incurred
by such Selling Securityholders in disposing of their shares of common stock, and we will bear all other costs, fees and expenses incurred in effecting the
registration of such securities covered by this prospectus, including, without limitation, all registration and filing fees, NYSE listing fees and fees and
expenses of our counsel and our independent registered public accountants.
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 DESCRIPTION OF OUR SECURITIES

The following summary of certain provisions of our securities does not purport to be complete and is subject to the Certificate of Incorporation, the
Bylaws, and the provisions of applicable law. Copies of the Certificate of Incorporation and the Bylaws are attached as exhibits to the registration
statement of which this prospectus is a part.

Capital Stock

Authorized and Outstanding Capital Stock

Our amended and restated certificate of incorporation authorizes the issuance of 350,000,000 shares of capital stock, each with a par value of
$0.0001, consisting of (a) 315,000,000 shares of common stock and (b) 35,000,000 shares of preferred stock.

Voting Power

Except as otherwise required by law or as otherwise provided in any certificate of designation for any series of preferred stock, under the amended
and restated certificate of incorporation, the holders of common stock shall be entitled to vote on each matter submitted to a vote of stockholders and shall
be entitled to one vote for each share of common stock held of record by such holder as of the record date for determining stockholders entitled to vote on
such matter, including the election or removal of directors. The holders of common stock will at all times vote together as one class on all matters
submitted to a vote of common stock under the amended and restated certificate of incorporation.

Dividends

Subject to applicable law and the rights and preferences of any holders of any outstanding shares of preferred stock, under the amended and restated
certificate of incorporation, dividends and distributions may be declared and paid ratably on the common stock out of our assets that are legally available
for this purpose at such times and in such amounts as our board of directors in its discretion shall determine.

Liquidation, Dissolution and Winding Up

Subject to applicable law and the rights and preferences of any holders of any shares of any outstanding series of preferred stock, in the event of any
liquidation, dissolution, or winding-up, whether voluntary or involuntary, after payment or provision for payment of the debts and other liabilities of the
Company and subject to the rights, if any, of the holders of any outstanding series of preferred stock or any class or series of stock having a preference
over or the right to participate with the common stock with respect to the distribution of assets upon such dissolution, liquidation or winding up of the
Company, the holders of common stock will be entitled to receive all the remaining assets of the Company available for distribution to stockholders,
ratably in proportion to the number of shares of common stock held by each such holder.

Preemptive or Other Rights

The holders of common stock do not have preemptive or other subscription rights and there will be no sinking fund or redemption provisions
applicable to common stock.

Preferred Stock

Our amended and restated certificate of incorporation authorizes 35,000,000 shares of preferred stock and provides that shares of preferred stock
may be issued from time to time in one or more series. Our board is
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authorized to fix the voting rights, if any, designations, powers, preferences, the relative, participating, optional or other special rights and any
qualifications, limitations and restrictions thereof, applicable to the shares of each series. Our board will be able to, without stockholder approval, issue
preferred stock with voting and other rights that could adversely affect the voting power and other rights of the holders of our common stock and could
have anti-takeover effects. The ability of our board to issue preferred stock without stockholder approval could have the effect of delaying, deferring or
preventing a change of control of us or the removal of existing management. We have issued no preferred stock outstanding as of the date of this
prospectus. Although we do not currently intend to issue any shares of preferred stock, we cannot assure you that we will not do so in the future. No shares
of preferred stock are currently issued or outstanding.

Dividends

We have not paid any cash dividends on our common stock to date. The payment of cash dividends in the future will be dependent upon our revenue
and earnings, if any, capital requirements, the terms of any outstanding indebtedness and general financial condition subsequent to completion of our
initial business combination. Our board is not currently contemplating and does not anticipate declaring any stock dividends in the foreseeable future.
Further, if we incur any indebtedness, our ability to declare dividends may be limited by restrictive covenants we may agree to in connection therewith.

Exclusive Forum

Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that (i) any derivative action or proceeding
brought on behalf of us, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or stockholders to us or our
stockholders, (iii) any action asserting a claim against us arising pursuant to any provision of the General Corporation Law of the State of Delaware (the
“DGCL”) or our amended and restated certificate of incorporation or our bylaws, (iv) any action arising pursuant to any provision of the DGCL, our
bylaws or the amended and restated certificate of incorporation or (v) any action asserting a claim against us or any current or former director, officer or
stockholder governed by the internal affairs doctrine will have to be brought in a state court located within the state of Delaware (or if no state court of the
State of Delaware has jurisdiction, the federal district court for the District of Delaware), in all cases subject to the court’s having personal jurisdiction over
the indispensable parties named as defendants. The foregoing provision will not apply to claims arising under the Securities Act, the Exchange Act or any
other claim for which the federal courts of the United States have exclusive jurisdiction. Unless we consent in writing to the selection of an alternative
forum, to the fullest extent permitted by law, the federal district courts of the United States of America shall be the exclusive forum for the resolution of
any complaint asserting a cause of action arising under the Securities Act and the Exchange Act.

Anti-Takeover Effects of Provisions of our Amended and Restated Certificate of Incorporation and Bylaws

The provisions of our amended and restated certificate of incorporation and bylaws and of the DGCL summarized below may have an anti-takeover
effect and may delay, defer or prevent a tender offer or takeover attempt that you might consider in your best interest, including an attempt that might
result in your receipt of a premium over the market price for your shares of common stock.

The amended and restated certificate of incorporation and bylaws contain certain provisions that are intended to enhance the likelihood of continuity
and stability in the composition of our board of directors and that may have the effect of delaying, deferring or preventing a future takeover or change in
control of us, unless such takeover or change in control is approved by our board of directors.
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These provisions include:

Business Combination:
 

 

•  We have elected not to be governed by Section 203 of the DGCL, which prohibits a corporation that has voting stock traded on a national
security exchange from engaging in certain business combinations with an interested stockholder (defined as the owner of 15% or more of
the corporation’s voting stock), or an interested stockholder’s affiliates or associates, for a three-year period unless, among other exceptions,
certain board approvals are received.

 

 •  Our amended and restated certificate of incorporation generally prohibits us from engaging in any business combination with any interested
stockholder for a period of three years following the time that such stockholder became an interested stockholder, unless:

 

 •  Prior to such time, the board approved the transaction that resulted in the stockholder becoming an interested stockholder;
 

 

•  Upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the outstanding voting stock at the time the transaction commenced (excluding for purposes of determining the
voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by (i) persons
who are directors and also officers and (ii) employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer);

 

 
•  At or subsequent to such time, the business combination is approved by the board and authorized at an annual or special meeting of

stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned
by the interested stockholder; or

 

 

•  The stockholder became an interested stockholder inadvertently and (i) as soon as practicable divested itself of ownership of sufficient
shares so that the stockholder ceased to be an interested stockholder and (ii) was not, at any time within the 3-year period immediately
prior to a business combination between us and such stockholder, an interested stockholder but for the inadvertent acquisition of
ownership.

No Written Consent: Any action required or permitted to be taken by the stockholders must be effected at an annual or special meeting of the stockholders,
and shall not be taken by written consent in lieu of a meeting.

Amendments: For a period of seven years following closing of this offering, a substantial portion of the provisions under the amended and restated
certificate of incorporation may not be amended without the affirmative vote of the holders of at least 66 2/3% of the total voting power of all the then
outstanding shares of stock entitled to vote thereon, voting together as a single class.

Stockholder Proposals:
 

 

•  Our bylaws establish an advance notice procedure for stockholders who wish to present a proposal before an annual meeting of stockholders.
Our bylaws provide that the only business that may be conducted at an annual meeting of stockholders is business that is (i) specified in the
notice of such meeting (or any supplement thereto) given by or at the direction of our board of directors, (ii) otherwise properly brought
before such meeting by our board of directors or the chairperson of the board, or (iii) otherwise properly brought before such meeting by a
stockholder present in person who (A) (1) was a record owner of shares both at the time of giving the notice and at the time of such meeting,
(2) is entitled to vote at such meeting, and (3) has complied with notice procedures specified in our bylaws in all applicable respects or
(B) properly made such proposal in accordance with Rule 14a-8 under the Exchange Act. To be timely for our annual meeting of
stockholders, a stockholders’ notice
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must be delivered to, or mailed and received at, the principal executive offices of the corporation not less than 90 days nor more than 120
days prior to the one-year anniversary of the preceding year’s annual meeting; provided, however, that if the date of the annual meeting is
more than 30 days before or more than 60 days after such anniversary date, notice by the stockholder to be timely must be so delivered, or
mailed and received, not later than the 90th day prior to such annual meeting or, if later, the 10th day following the day on which public
disclosure of the date of such annual meeting was first made by the corporation. In no event shall any adjournment or postponement of an
annual meeting or the announcement thereof commence a new time period (or extend any time period) for the giving of timely notice as
described above.

 

 •  Our 2022 annual meeting of stockholders was held on June 15, 2022. Nominations and proposals also must satisfy other requirements set
forth in our bylaws.

 

 
•  Under Rule 14a-8 of the Exchange Act, a stockholder proposal to be included in the proxy statement and proxy card for the 2023 annual

general meeting pursuant to Rule 14a-8 must be received at our principal office a reasonable time before we begin to print and send the
proxy materials and must comply with Rule 14a-8.

Limitations on Liability and Indemnification of Officers and Directors

Our amended and restated certificate of incorporation limits the liability of our directors to the fullest extent permitted by the DGCL and provides
that we will provide them with customary indemnification and advancement of expenses. We have entered into customary indemnification agreements with
each of our executive officers and directors that provide them, in general, with customary indemnification in connection with their service to us or on our
behalf.

Our Transfer Agent and Warrant Agent

The transfer agent for our common stock and warrant agent for our warrants is Continental Stock Transfer & Trust Company. We have agreed to
indemnify Continental Stock Transfer & Trust Company in its roles as transfer agent and warrant agent, its agents and each of its stockholders, directors,
officers and employees against all claims and losses that may arise out of acts performed or omitted for its activities in that capacity, except for any claims
and losses due to any gross negligence or intentional willful misconduct or bad faith of the indemnified person or entity.
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 SELLING SECURITYHOLDERS

This prospectus relates to the resale by the Selling Securityholders from time to time of up to 31,123,253 shares of our common stock. The Selling
Securityholders may from time to time offer and sell any or all of the common stock set forth below pursuant to this prospectus and any accompanying
prospectus supplement.

We are registering the offer and sale of certain shares of our common stock to be issued to the Selling Securityholders to satisfy certain registration
obligations under that certain Investor Rights Agreement dated September 30, 2021 (the “Rights Agreement”). Pursuant to the Rights Agreement, we have
agreed to keep the registration statement of which this prospectus forms a part effective until the earliest to occur of (a) the date on which such securities
(the “Registrable Securities”) are disposed of pursuant to an effective registration statement under the Securities Act; (b) the date on which the Registrable
Securities may be disposed of pursuant to Rule 144 promulgated by the SEC pursuant to the Securities Act (or any successor provision) without limitation
thereunder on volume or manner of sale and (c) the date on which such Registrable Securities cease to be outstanding.

The information set forth in the table below is based upon written representations from the Selling Securityholders. Beneficial ownership of the
Selling Securityholders is determined in accordance with Rule 13d-3(d) under the Exchange Act. The following table sets forth (i) the names of each
Selling Securityholder, (ii) the number of shares of KORE common stock beneficially owned by each Selling Securityholder before the offering, (iii) the
number of shares that may be offered under this prospectus, (iv) the number of shares of our common stock beneficially owned by each such Selling
Securityholder assuming all of the shares covered hereby are sold and (v) the percentage of shares beneficially owned before and after the offering, which
is based on approximately 76,239,989 shares of our common stock outstanding as of September 28, 2022. Except as indicated by the footnotes below, we
believe, based on the information furnished to us, that the Selling Securityholders have sole voting and investment power with respect to all shares of
common stock that they beneficially own, subject to applicable community property laws. Except as otherwise described below, based on the information
provided to us by the Selling Securityholders, no Selling Securityholder is a broker-dealer or an affiliate of a broker-dealer.

We do not know how long the Selling Securityholders will hold the shares before selling them, and we currently have no agreements, arrangements,
or understandings with the Selling Securityholders regarding the sale or other disposition of any shares. Because a Selling Securityholder may sell, some
or none of the shares of common stock that it holds that are covered by this prospectus, and because the offering contemplated by this prospectus is not
underwritten, no estimate can be given as to the number of shares of our common stock that will be held by a Selling Securityholder upon the termination
of the offering. The information set forth in the following table regarding the beneficial ownership after the resale of shares is based upon the assumption
that the Selling Securityholders will sell all of the shares of common stock covered by this prospectus.

Except as set forth in the footnotes below, to our knowledge, the Selling Securityholders listed in the table below do not have, and during the three
years prior to the date of this prospectus have not had, any position, office, or other material relationships with us or any of our affiliates other than as a
stockholder, noteholder and warrantholder.

Please see the section titled “Plan of Distribution” in this prospectus for further information regarding the Selling Securityholder’s method of
distributing these shares.
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KORE Common Stock
Beneficially Owned

Prior to the Offering  

 

Number of
Shares

Held for
Sale

Hereby  

  

KORE Common Stock
Beneficially Owned

After to the Offering  

Name   Number    Percentage   Number    Percentage  
ABRY Investment Partnership, L.P.(1)    24,316        *   24,316    —      —   
ABRY Partners VII, L.P.(1)    21,500,782    28.20%   21,500,782    —      —   
ABRY Partners VII Co-Investment Fund, L.P.(1)    1,240,202    1.63%   1,240,202    —      —   
ABRY Senior Equity IV Co-Investment Fund, L.P.(1)    199,106        *   199,106    —      —   
ABRY Senior Equity IV, L.P.(1)    1,288,506    1.69%   1,288,506    —      —   
Cerberus Telecom Acquisition Holdings, LLC(2)    6,870,342    8.98%   6,870,342    —      —   
 
* Less than 1%.
(1) ABRY Investment Partnership, L.P., ABRY Partners VII, L.P., ABRY Partners VII Co-Investment Fund, L.P., ABRY Senior Equity IV, L.P. and

ABRY Senior Equity Co-Investment Fund IV, L.P. (collectively the “ABRY Funds”) are managed and/or controlled by ABRY Partners, LLC
(“ABRY I”) and ABRY Partners II, LLC (“ABRY II”) and/or their respective affiliates. ABRY I and ABRY II are investment advisors registered
with the SEC. Royce Yudkoff, as managing member of ABRY I and sole member of certain of its affiliates, has the right to exercise investment and
voting power on behalf of ABRY Investment Partnership, L.P. Peggy Koenig and Jay Grossman, as equal members of ABRY II and of certain of its
affiliates, have the right to exercise investment and voting power on behalf of the ABRY Funds. Each of Messrs. Yudkoff and Grossman and Ms.
Koenig disclaims any beneficial ownership of the securities held by the ABRY Funds other than to the extent of any pecuniary interest he or she may
have therein, directly or indirectly. One or more members of the Company’s board of directors are employed by, or otherwise associated with, the
ABRY Funds. The business address of ABRY is 888 Boylston Street, Suite 1600, Boston, Massachusetts.

(2) Cerberus Telecom Acquisition Holdings, LLC (the “Sponsor”) beneficially owns 6,870,342 shares of common stock as set forth in the Selling
Securityholders table above, which includes 6,597,563 shares of common stock, 272,779 warrants and shares of common stock underlying the
warrants. Messrs. Stephen A. Feinberg and Frank W. Bruno serve as the sole members of the board of managers of the Sponsor and in such capacity
collectively exercise investment and dispositive power over all securities of the Company owned by the Sponsor. Each of Messrs. Feinberg and
Bruno disclaims beneficial ownership of the shares of common stock held by the Sponsor except to the extent of his respective pecuniary interest
therein, if any. One or more members of the Company’s board of directors are employed by, or otherwise associated with, Cerberus Capital
Management, L.P., an affiliate of the Sponsor. The business address of the Sponsor is c/o Cerberus Capital Management, L.P., 875 Third Avenue,
New York, New York 10022.
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 PLAN OF DISTRIBUTION

The Selling Securityholders may, from time to time, sell, transfer, distribute or otherwise dispose of certain of their shares of common stock on any
stock exchange, market or trading facility on which shares of our common stock are traded or in private transactions. These dispositions may be at fixed
prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at
negotiated prices.

The Selling Securityholders may use any one or more of the following methods when disposing of their shares of common stock:
 

 •  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

 •  one or more underwritten offerings on a firm commitment or best efforts basis;
 

 •  block trades in which the broker-dealer will attempt to sell the shares of common stock as agent, but may position and resell a portion of the
block as principal to facilitate the transaction;

 

 •  purchases by a broker-dealer as principal and resale by the broker-dealer for its accounts;
 

 •  an exchange distribution in accordance with the rules of the applicable exchange;
 

 •  privately negotiated transactions;
 

 •  distributions or transfers to their members, partners or shareholders;
 

 •  short sales effected after the date of the registration statement of which this prospectus is a part is declared effective by the SEC;
 

 •  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

 •  in market transactions, including transactions on a national securities exchange or quotations service or over-the-counter market;
 

 
•  through trading plans entered into by a Selling Securityholder pursuant to Rule 10b5-1 under the Exchange Act that are in place at the time of

an offering pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities on
the basis of parameters described in such trading plans;

 

 •  directly to one or more purchasers, including through a specific bidding, auction or other process or in privately negotiated transactions;
 

 
•  in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or at

prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a market
maker other than on an exchange or other similar offerings through sales agents;

 

 •  through agents;
 

 •  through broker-dealers who may agree with the Selling Securityholders to sell a specified number of such shares of common stock at a
stipulated price per share;

 

 •  by entering into transactions with third parties who may (or may cause others to) issue securities convertible or exchangeable into, or the
return of which is derived in whole or in part from the value of, our shares of common stock; and

 

 •  a combination of any such methods of sale or any other method permitted pursuant to applicable law.
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The Selling Securityholders may, from time to time, pledge or grant a security interest in some shares of our common stock owned by them and, if a
Selling Securityholder defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell such shares of common
stock, as applicable, from time to time, under an amendment or supplement to this prospectus amending the list of the Selling Securityholders to include
the pledgee, transferee or other successors in interest as the Selling Securityholders under this prospectus.

In connection with the sale of shares of our common stock or interests therein, the Selling Securityholders may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of our common stock in the course of hedging the positions they
assume. The Selling Securityholders may also sell shares of our common stock short and deliver these securities to close out their short positions, or loan
or pledge shares of our common stock to broker-dealers that in turn may sell these securities. The Selling Securityholders may also enter into option or
other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities that require the delivery to such
broker-dealer or other financial institution of shares of our common stock offered by this prospectus, which shares such broker-dealer or other financial
institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The aggregate proceeds to the Selling Securityholders from the sale of shares of our common stock offered by them will be the purchase price of
such shares of our common stock less discounts or commissions, if any. The Selling Securityholders reserve the right to accept and, together with their
agents from time to time, to reject, in whole or in part, any proposed purchase of shares of our common stock to be made directly or through agents. We
will not receive any of the proceeds from any offering by the Selling Securityholders.

There can be no assurance that the Selling Securityholders will sell all or any of the shares of our common stock offered by this prospectus. The
Selling Securityholders also may in the future resell a portion of our common stock in open market transactions in reliance upon Rule 144 under the
Securities Act, provided that they meet the criteria and conform to the requirements of that rule, or pursuant to other available exemptions from the
registration requirements of the Securities Act.

The Selling Securityholders and any underwriters, broker-dealers or agents that participate in the sale of shares of our common stock or interests
therein may be “underwriters” within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on
any resale of shares of our common stock may be underwriting discounts and commissions under the Securities Act. If any Selling Securityholder is an
“underwriter” within the meaning of Section 2(11) of the Securities Act, then the Selling Securityholder will be subject to the prospectus delivery
requirements of the Securities Act. Underwriters and their controlling persons, dealers and agents may be entitled, under agreements entered into with us
and the Selling Securityholders, to indemnification against and contribution toward specific civil liabilities, including liabilities under the Securities Act.

To the extent required, our common stock to be sold, the respective purchase prices and public offering prices, the names of any agent, dealer or
underwriter, and any applicable discounts, commissions, concessions or other compensation with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.

To facilitate the offering of shares of our common stock offered by the Selling Securityholders, certain persons participating in the offering may
engage in transactions that stabilize, maintain or otherwise affect the price of our common stock. This may include over-allotments or short sales, which
involve the sale by persons participating in the offering of more shares of common stock than were sold to them. In these circumstances, these persons
would cover such over-allotments or short positions by making purchases in the open market or by exercising their over-allotment option, if any. In
addition, these persons may stabilize or maintain the price of our common stock by bidding for or purchasing shares of common stock in the open market
or by imposing penalty
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bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed if shares of common stock sold by them are
repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of our common
stock at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any time.

The Selling Securityholders may solicit offers to purchase shares of our common stock directly from, and they may sell such shares of our common
stock directly to, institutional investors or others. In this case, no underwriters or agents would be involved. The terms of any of those sales, including the
terms of any bidding or auction process, if utilized, will be described in the applicable prospectus supplement to the extent required.

It is possible that one or more underwriters may make a market in our shares of our common stock, but such underwriters will not be obligated to do
so and may discontinue any market making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for our
shares of our common stock. Our common stock and warrants are listed on NYSE under the symbols “KORE” and “KORE.WS”, respectively.

The Selling Securityholders may authorize underwriters, broker-dealers or agents to solicit offers by certain purchasers to purchase shares of our
common stock at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and
delivery on a specified date in the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus
supplement will set forth any commissions we or the Selling Securityholders pay for solicitation of these contracts. The underwriters, broker-dealers and
agents may engage in transactions with us or the Selling Securityholders, or perform services for us or the Selling Securityholders, in the ordinary course of
business.

Under the Rights Agreement, we have agreed to indemnify the Selling Securityholders party thereto against certain liabilities that they may incur in
connection with the sale of the securities registered hereunder, including liabilities under the Securities Act, and to contribute to payments that the Selling
Securityholders may be required to make with respect thereto. In addition, the Selling Securityholders have agreed to indemnify us against certain
liabilities that we may incur in connection with the sale of the securities registered hereunder to the extent such liability arises from any information or
affidavit furnished in writing by the Selling Securityholders for use herein.

Under the Rights Agreement, we have agreed to keep the registration statement of which this prospectus forms a part effective until the earliest to
occur of (a) the date on which the Registrable Securities are disposed of pursuant to an effective registration statement under the Securities Act; (b) the
date on which the Registrable Securities may be disposed of pursuant to Rule 144 promulgated by the SEC pursuant to the Securities Act (or any successor
provision) without limitation thereunder on volume or manner of sale and (c) the date on which such Registrable Securities cease to be outstanding. We
have agreed to pay all expenses in connection with this offering, other than underwriting commissions and discounts, brokerage fees, underwriter
marketing costs, and certain legal expenses. The Selling Securityholders will pay any underwriting commissions and discounts, brokerage fees,
underwriter marketing costs, and certain legal expenses relating to the offering.

Selling Securityholders may use this prospectus in connection with resales of shares of our common stock. This prospectus and any accompanying
prospectus supplement will identify the Selling Securityholders, the terms of our common stock and any material relationships between us and the Selling
Securityholders. Selling Securityholders may be deemed to be underwriters under the Securities Act in connection with shares of our common stock they
resell and any profits on the sales may be deemed to be underwriting discounts and commissions under the Securities Act. Unless otherwise set forth in a
prospectus supplement, the Selling Securityholders will receive all the net proceeds from the resale of shares of our common stock.

A Selling Securityholder that is an entity may elect to make an in-kind distribution of common stock to its members, partners or shareholders
pursuant to the registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such members, partners or
shareholders are not affiliates of ours, such
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members, partners or shareholders would thereby receive freely tradable shares of common stock pursuant to the distribution through a registration
statement.

We are required to pay all fees and expenses incident to the registration of shares of our common stock and warrants to be offered and sold pursuant
to this prospectus.

 LEGAL MATTERS

Kirkland & Ellis LLP, New York, New York has passed upon the validity of the securities of KORE Group Holdings, Inc. offered by this prospectus
and certain other legal matters related to this prospectus. Any underwriters or agents will be advised about other issues relating to the offering by counsel
to be named in the applicable prospectus supplement.

 EXPERTS

The consolidated financial statements and schedule of KORE Group Holdings, Inc. as of December 31, 2021 and 2020 and for each of the three
years in the period ended December 31, 2021 incorporated by reference in this prospectus and in the registration statement have been so incorporated in
reliance upon the report of BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority of
said firm as experts in auditing and accounting.

 WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We have also filed a registration statement on
Form S-3, including exhibits, under the Securities Act with respect to the shares of common stock offered by this prospectus. This prospectus is part of the
registration statement, but does not contain all of the information included in the registration statement or the exhibits. Our SEC filings are available to the
public on the internet at a website maintained by the SEC located at http://www.sec.gov. Those filings are also available to the public on, or accessible
through, our website under the heading “Investors” at www.korewireless.com. The information on our web site, however, is not, and should not be
deemed to be, a part of this prospectus.

 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information from other documents we file with the SEC, which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this prospectus. The information
incorporated by reference is considered to be part of this prospectus, and later information that we file with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings (including those made after the date of the
initial filing of the registration statement of which this prospectus is a part and prior to the effectiveness of such registration statement) we will make with
the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until the termination of the offering of the shares covered by this prospectus (other
than information furnished under Item 2.02 or Item 7.01 of Form 8-K):
 

 •  Our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 30, 2022 (our “Annual Report”);
 

 •  Our Quarterly Reports on Form 10-Q for the quarterly period ended March 31, 2022, filed with the SEC on May 16, 2022 and for the
quarterly period ended June  30, 2022, filed with the SEC on August 11, 2022;

 

 •  The information specifically incorporated by reference into our Annual Report from our Definitive Proxy Statement on Schedule 14A, filed
with the SEC on May 2, 2022;
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 •  Our Current Reports on Form 8-K, filed with the SEC on January  7, 2022, February  23, 2022 (current report filed under Items 1.01, 3.02 and
5.02 only), March 16, 2022 (current report filed under Item 5.02 only), April  6, 2022 and June 16, 2022;

 

 •  The description of our common stock included in our Form 8-A, filed with the SEC on September  29, 2021, and the description of the
securities of the Company contained in Exhibit 4.4 of our Annual Report; and

 

 
•  All documents filed by KORE under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, that are filed (excluding, however, information

we furnish to the SEC) (i) by us after the date of this prospectus and prior to its effectiveness and (ii) by us after the date of this prospectus
and prior to the termination of any offering under this registration statement.

Any statement contained in this prospectus, or in a document all or a portion of which is incorporated by reference, shall be modified or superseded
for purposes of this prospectus to the extent that a statement contained in this prospectus, any applicable prospectus supplement or any document
incorporated by reference modifies or supersedes such statement. Any such statement so modified or superseded shall not, except as so modified or
superseded, constitute a part of this prospectus.

Upon request, we will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered a
copy of the documents incorporated by reference into this prospectus. You may request a copy of these filings, and any exhibits we have specifically
incorporated by reference as an exhibit in this prospectus, at no cost by writing or telephoning us at the following:

KORE Group Holdings, Inc.
3 Ravinia Drive NE, Suite 500

Atlanta, GA 30346
Attention: Investor Relations
Telephone: (877) 710-5673

You may also access these documents, free of charge on the SEC’s website at www.sec.gov or on the “Investors” page of our website at
www.korewireless.com. Information contained on our website is not incorporated by reference into this prospectus, and you should not consider any
information on, or that can be accessed from, our website as part of this prospectus or any accompanying prospectus supplement.

This prospectus is part of a registration statement we filed with the SEC. We have incorporated exhibits into this registration statement. You should
read the exhibits carefully for provisions that may be important to you.

We have not authorized anyone to provide you with information other than what is incorporated by reference or provided in this prospectus or any
prospectus supplement. We are not making an offer of these securities in any state where such offer is not permitted. You should not assume that the
information in this prospectus or in the documents incorporated by reference is accurate as of any date other than the date on the front of this prospectus or
those documents.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with the securities being
registered hereby.
 

SEC registration fee   $ 6,996.75 
Legal fees and expenses   $ * 
Accounting fees and expenses   $ * 
Miscellaneous   $ * 
Total   $ * 

 
* Estimated expenses are not presently known. The foregoing sets forth the general categories that we anticipate will be incurred in connection with the

offering of securities under this registration statement on Form S-3.

Item 15. Indemnification of Directors and Officers.

Subsection (a) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or who is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection
with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person
acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection
with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense of
any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith; that indemnification
provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and the indemnification
provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators. Section 145 also empowers the corporation to
purchase and maintain insurance on behalf of any person who is or was a director,
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officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify such person against such liabilities under
Section 145.

Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the personal
liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision
shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit.

Additionally, our Certificate of Incorporation limits the liability of our directors to the fullest extent permitted by the DGCL, and our Bylaws
provide that we will indemnify them to the fullest extent permitted by such law. We have entered into and expect to continue to enter into agreements to
indemnify our directors, executive officers and other employees as determined by our board of directors. Under the terms of such indemnification
agreements, we are required to indemnify each of our directors and officers, to the fullest extent permitted by the laws of the state of Delaware, if the basis
of the indemnitee’s involvement was by reason of the fact that the indemnitee is or was our director or officer or was serving at our request in an official
capacity for another entity. We must indemnify our officers and directors against all direct and indirect costs, fees and expenses of any type or nature
whatsoever, including all other disbursements, obligations or expenses of the types customarily incurred in connection with prosecuting, defending,
preparing to prosecute or defend, investigating, being or preparing to be witness in, settlement or appeal of, or otherwise participating in any threatened,
pending or completed action, suit, claim, counterclaim, cross claim, arbitration, mediation, alternate dispute resolution mechanism, investigation, inquiry,
administrative hearing or any other actual, threatened or completed proceeding. The indemnification agreements also require us to advance, to the extent
not prohibited by law, all direct and indirect costs, fees and expenses that such director or officer incurred, provided that such person will return any such
advance if it is ultimately determined that such person is not entitled to indemnification by us. Any claims for indemnification by our directors and officers
may reduce our available funds to satisfy successful third-party claims against us and may reduce the amount of money available to us.
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Item 16. Exhibits and Financial Statement Schedules.
 

 (a) Exhibits.
 
Exhibit

No.   Description

  2.1

  

Business Combination Agreement, dated as of February  16, 2022, by and among the Registrant and its wholly owned subsidiaries BMP
Simon Holdings, LLC, BMP Merger Sub I, Inc. and BMP Merger Sub II, Inc. to acquire Business Mobility Partners, Inc. and SIMON IoT
LLC. (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on February 16, 2022).

  2.2

  

Agreement and Plan of Merger, dated as of March  12, 2021, by and among the Registrant, King Pubco, Inc., King Corp Merger Sub Inc.,
King LLC Merger Sub, LLC, and Maple Holdings Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Registration Statement
filed on Form S-1 on December 20, 2021).

  2.3

  

Amendment No. 1 to Agreement and Plan of Merger, dated as of July  27, 2021, by and among the Registrant, King Pubco, Inc., King Corp
Merger Sub Inc., King LLC Merger Sub, LLC and Maple Holdings Inc. (incorporated by reference to Exhibit 2.2 to the Company’s
Registration Statement filed on Form S-1 on December 20, 2021).

  2.4

  

Amendment No. 2 to Agreement and Plan of Merger, dated as of September  21, 2021, by and among the Registrant, King Pubco, Inc., King
Corp Merger Sub Inc., King LLC Merger Sub, LLC and Maple Holdings Inc. (incorporated by reference to Exhibit 2.3 to the Company’s
Registration Statement filed on Form S-1 on December 20, 2021).

  4.3
  

Specimen Common Stock Share Certificate (incorporated by reference to Exhibit 4.2 to the Company’s Registration Statement filed on Form
S-1 on December 20, 2021).

10.2

  

Investor Rights Agreement dated as of September  30, 2021, by and among KORE, Cerberus Telecom Acquisition Holdings LLC, certain
stockholders of KORE and the other parties thereto (incorporated by reference to Exhibit 10.2 to the Company’s Registration Statement filed
on Form S-1 on December 20, 2021).

  5.1*   Opinion of Kirkland & Ellis LLP

23.1*   Consent of BDO USA, LLP, independent registered accounting firm for KORE Group Holdings, Inc.

23.2*   Consent of Kirkland & Ellis LLP (included as part of Exhibit 5.1).

24.1*   Power of Attorney (contained on the signature page to this registration statement).

 107*   Filing Fee Disclosure and Payments Methods
 
* Filed herewith.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:
 

 

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: (i) to include any
prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”); (ii) to reflect in the prospectus any
facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may
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be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement; and (iii) to include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement; provided, however, that paragraphs (i), (ii)
and (iii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement;

 

 
(2) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof;

 

 (3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering;

 

 

(4) that, for the purpose of determining liability under the Securities Act to any purchaser: each prospectus filed pursuant to Rule 424(b) as part
of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in
reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior
to such date of first use; and

 

 

(5) that, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 

 (i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

 

 (ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

 

 (iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of an undersigned registrant; and

 

 (iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission, such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by
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a director, officer, or controlling person of the registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.
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 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on behalf by the undersigned, thereunto duly authorized, in
the City of Atlanta, the State of Georgia, on October 4, 2022.
 

KORE GROUP HOLDINGS, INC.

By:  /s/ Romil Bahl
 Name: Romil Bahl
 Title:   President and Chief Executive Officer

Each person whose signature appears below constitutes and appoints each of Romil Bahl and Paul Holtz, acting alone or together with another
attorney-in-fact, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such person and in his or her
name, place and stead, in any and all capacities, to sign any or all further amendments (including post-effective amendments) to this registration statement
(and any additional registration statement related hereto permitted by Rule 462(b) promulgated under the Securities Act of 1933 (and all further
amendments, including post-effective amendments, thereto)), and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could
do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and
on the dates indicated.
 

Signature   Title   Date

/s/ Romil Bahl
Romil Bahl   

President, Chief Executive Officer and Director
(Principal Executive Officer)   

October 4, 2022

/s/ Paul Holtz
Paul Holtz   

Executive Vice President, Chief Financial Officer and Treasurer
(Principal Financial Officer and Principal Accounting Officer)   

October 4, 2022

/s/ Cheemin Bo-Linn
Cheemin Bo-Linn   

Director
  

October 4, 2022

/s/ Timothy M. Donahue
Timothy M. Donahue   

Director
  

October 4, 2022

/s/ H. Paulett Eberhart
H. Paulett Eberhart   

Director
  

October 4, 2022

/s/ James Geisler
James Geisler   

Director
  

October 4, 2022
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Signature   Title   Date

/s/ Robert P. MacInnis
Robert P. MacInnis   

Director
  

October 4, 2022

/s/ Mark Neporent
Mark Neporent   

Director
  

October 4, 2022

/s/ Michael K. Palmer
Michael K. Palmer   

Director
  

October 4, 2022

/s/ Tomer Yosef-Or
Tomer Yosef-Or   

Director
  

October 4, 2022
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601 Lexington Avenue
New York, NY 10022

United States
 

+1 212 446 4800
 

www.kirkland.com  

 
Facsimile:

+1 212 446 4900

October 4, 2022

KORE Group Holdings, Inc.
3 Ravinia Drive NE, Suite 500
Atlanta, GA 30346

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We are acting as special counsel to KORE Group Holdings, Inc., a Delaware corporation (the “Company”), in connection with the preparation and
filing of a Registration Statement on Form S-3, filed with the Securities and Exchange Commission (the “Commission”) on October 4, 2022, under the
Securities Act of 1933, as amended (the “Act”) (such Registration Statement, as it may be subsequently as amended or supplemented and including the
exhibits thereto, is hereinafter referred to as the “Registration Statement”).

The Registration Statement relates to the resale of up to 31,123,253 shares of the Company’s common stock, par value $0.0001 per share (the
“Common Stock”), including the resale or distribution from time to time by the selling securityholders named in the prospectus contained in the
Registration Statement and any supplement thereto of up to (i) 30,850,475 shares of Common Stock issued and outstanding (the “Existing Shares”) and (ii)
272,778 shares of Common Stock issuable upon the exercise of outstanding Company warrants (the “Warrant Shares”).

In connection with the registration of the resale of the Common Stock, we have examined originals, or copies certified or otherwise identified to our
satisfaction, of such documents, corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the
organizational documents of the Company; (ii) resolutions of the Company with respect to the registration of the resale of the Common Stock; and (iii) the
Registration Statement and the exhibits thereto.

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all
documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal
capacity of all natural persons, the genuineness of the signatures of persons signing all documents in connection with which this opinion is rendered, the
authority of such persons signing on behalf of the parties thereto other than the Company and the due authorization, execution and delivery of all
documents by the parties thereto other than the Company. We have not independently established or verified any facts relevant to the opinions expressed
herein, but have relied upon statements and representations of officers and other representatives of the Company and others as to factual matters.
 

Austin Bay Area Beijing Boston Brussels Chicago Dallas Hong Kong Houston London Los Angeles Munich Paris Salt Lake City Shanghai Washington, D.C.



 

KORE Group Holdings, Inc.
October 4, 2022
Page 2
 

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we are of the opinion
that:
 

1. the Existing Shares have been duly authorized and are validly issued, fully paid and non-assessable; and
 

2. the Warrant Shares have been duly authorized and, when issued by the Company against payment therefor in accordance with the terms of the
warrants, will be validly issued, fully paid and non-assessable.

Our opinions expressed above are subject to the qualifications that we express no opinion as to the applicability of, compliance with, or effect of any
laws except the General Corporation Law of the State of Delaware.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the reference to
our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission.

We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the application of the securities or
“Blue Sky” laws of the various states to the issuance and sale of the Common Stock.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. This
opinion speaks only as of the date that the Registration Statement becomes effective under the Act and we assume no obligation to revise or supplement
this opinion after the date of effectiveness should the General Corporation Law of the State of Delaware be changed by legislative action, judicial decision
or otherwise after the date hereof.
 

Sincerely,

/s/ Kirkland & Ellis LLP
Kirkland & Ellis LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

KORE Group Holdings, Inc.
Atlanta, Georgia

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated March 29,
2022, relating to the consolidated financial statements and schedule of KORE Group Holdings, Inc. appearing in the Company’s Annual Report on Form
10-K for the year ended December 31, 2021.

We also consent to the reference to us under the caption “Experts” in the Prospectus.

/s/ BDO USA, LLP
Atlanta, Georgia

October 4, 2022
 

 
 
 
BDO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms part of the international
BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.
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Calculation of Filing Fee Tables
Form S-3

(Form Type)
KORE Group Holdings, Inc.

(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered and Carry Forward Securities

 

   
Security

Type  

Security
Class
Title  

Fee
Calculation

Rule  
Amount

Registered(1)  

Proposed
Maximum
Offering
Price Per

Share  

Maximum
Aggregate
Offering

Price  Fee Rate  

Amount of
Registration

Fee

Fees to
Be Paid  Equity  

Class A
Common Stock,

$0.0001 par value  Rule 457(c)  31,123,253 (2)  $2.04 (3)  $63,491,436.12  0.0001102  $6,996.75
  Total Offering Amounts   $63,491,436.12   $6,996.75
  Total Fees Previously Paid   —   —
  Total Fee Offsets   —   —
  Net Fees Due        $6,996.75

 
(1) Represents the shares of common stock, $0.0001 par value per share (the “Common Stock”), of KORE Group Holdings, Inc. (the “Registrant”) that

may be offered for resale by the selling securityholders pursuant to the prospectus to which this exhibit is attached. In the event of a stock split, stock
dividend or other similar transaction involving the Common Stock, the number of shares of Common Stock registered hereby shall be automatically
increased to cover the additional shares of Common Stock in accordance with Rule 416(a) under the Securities Act of 1933, as amended (the
“Securities Act”).

(2) This registration statement registers the resale of up to 31,123,253 shares of Common Stock of the Registrant.
(3) This estimate is made pursuant to Rule 457(c) of the Securities Act solely for purposes of calculating the registration fee. The price per share and

aggregate offering price are based upon the average of the high and low prices of the Registrant’s Common Stock on September 28, 2022, as
reported on the New York Stock Exchange.
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