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WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2015

or
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission File Number: 333-186564

Voltari Corporation
(Exact name of registrant as specified in its charter)

Delaware 90-0933943

. . (IR.S. Employer
(State of incorporation) Identification Number)
601 W. 26th Street, Suite 415

New York, NY 10001

(212) 388-5500

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 of 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90

days. x Yes o No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). x Yes o No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer”, “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o

Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company  x
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). 7 Yes x No
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As of April 29, 2015, there were 9,065,526 shares of the registrant's common stock, par value of $0.001 per share,
outstanding.
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PART 1
Item 1. Condensed Consolidated Financial Statements.
Voltari Corporation

Condensed Consolidated Balance Sheets
(in thousands, except share data)

(unaudited)
March 31,
2015
Assets
Current assets
Cash and cash equivalents $9,598

Accounts receivable, net of allowance for doubtful accounts of $118 and $109, at March

31, 2015 and December 31, 2014, respectively 2,413

Prepaid expenses and other current assets 441
Total current assets 12,452
Property and equipment, net 509
Other assets 186
Total assets $13,147

Liabilities, redeemable preferred stock and stockholders’ (deficit) equity
Current liabilities

Accounts payable and accrued expenses $2,596
Accrued compensation 367
Other current liabilities 1,713
Total current liabilities 4,676
Other non-current liabilities 30
Total liabilities 4,706

Commitments and contingencies

Redeemable preferred stock, $0.001 par value; 1,199,643 shares issued and outstanding
at March 31, 2015 and December 31, 2014. Redemption value: $41,230 and $39,950 at 37,817
March 31, 2015 and December 31, 2014, respectively.

Stockholders’ deficit
Common stock, $0.001 par value; 625,000,000 shares authorized; 9,063,358 and
4,763,358 shares issued and outstanding at March 31, 2015 and December 31, 2014, 9

respectively

Additional paid-in capital 566,765
Accumulated deficit (596,198
Accumulated other comprehensive income 48

Total stockholders’ deficit (29,376
Total liabilities, redeemable preferred stock and stockholders’ (deficit) equity $13,147

The accompanying notes are an integral part of these condensed consolidated financial statements.

December 31,
2014

$6,448
3,494

1,533
11,475
667

188
$12,330

$3,386
721
1,451
5,558
29
5,587

36,380

5

563,643
(593,316 )
31

(29,637 )
$12,330
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Voltari Corporation

Condensed Consolidated Statements of Operations

(in thousands, except share data and per share amounts)
(unaudited)

Revenue

Operating expenses

Direct third-party expenses

Network operations, excluding depreciation
Product development, excluding depreciation
Sales and marketing, excluding depreciation
General and administrative, excluding depreciation
Depreciation and amortization

Restructuring

Total operating expenses

Operating loss

Total other income, net

Loss from continuing operations before income taxes
Provision for income taxes

Net loss from continuing operations

Net (loss) income from discontinued operations
Net loss

Accretion of redeemable preferred stock

Series J redeemable preferred stock dividends

Net loss attributable to common stockholders

Net (loss) income per share attributable to common stockholders - basic and diluted

Continuing operations
Discontinued operations
Total net loss per share attributable to common stockholders

Weighted-average common shares outstanding — basic and diluted

The accompanying notes are an integral part of these condensed consolidated financial statements.

3

Three Months Ended
March 31,

2015 2014
$2,043 $2,319
1,256 1,606
711 1,270
205 519
829 1,217
1,221 1,583
158 1,267
505 —
4,885 7,462
(2,842 ) (5,143
3 _
(2,837 ) (5,143
(2,837 ) (5,143
(45 ) 98
(2,882 ) (5,045
(169 ) (143
(1,281 ) (1,127
$(4,332 ) $(6,315
$(0.90 ) $(1.37
(0.01 ) 0.02
$(0.91 ) $(1.35
4,785,389 4,655,593

)
)
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Voltari Corporation
Condensed Consolidated Statements of Comprehensive Loss
(in thousands)

(unaudited)

Three Months Ended

March 31,

2015 2014
Net loss $(2,882 ) $(5,045
Other comprehensive income (loss):
Foreign currency translation adjustment 17 (75
Other comprehensive income (loss) 17 (75
Comprehensive loss $(2,865 ) $(5,120

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Voltari Corporation
Condensed Consolidated Statements of Changes in Stockholders’ Deficit
(in thousands, except share data)

(unaudited)
Common Stock Additional Accumulated
Paidoin Accumulated Other
Shares Amount . Deficit Comprehensive Total
Capital
Income
Balance as of December 31, 2014 4,763,358 $5 $563,643 $(593,316 ) $ 31 $(29,637
Net loss — — — (2,882 ) — (2,882
Sale of common stock 4,300,000 4 4,551 4,555
Other comprehensive income — — — — 17 17
Redeemable preferred stock
dividends o o (1,281 ) — o (1,281
Accretion of redeemable preferred o (169 )y — o (169
stock
Stock-based compensation expense — — 21 — — 21
Balance as of March 31, 2015 9,063,358 $9 $566,765 $(596,198 ) $ 48 $(29,376

The accompanying notes are an integral part of these condensed consolidated financial statements.

5




Edgar Filing: Voltari Corp - Form 10-Q

Table of Contents

Voltari Corporation

Condensed Consolidated Statements of Cash Flows
(in thousands)

(unaudited)

Cash flows from operating activities:
Net loss
Loss (income) from discontinued operations

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:

Depreciation and amortization

Stock-based compensation expense

Other non-cash adjustments

Changes in operating assets and liabilities:

Accounts receivable

Prepaid expenses and other current assets

Accounts payable and accrued expenses

Net cash used in operating activities - continuing operations

Net cash (used in) provided by operating activities - discontinued operations
Net cash used in operating activities

Cash flows from investing activities:

Purchases of property and equipment

Capitalized software development costs

Proceeds from sale of fixed assets

Net cash provided by (used in) investing activities

Cash flows from financing activities:

Proceeds from sale of common stock

Rights offering costs

Net cash provided by financing activities

Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash reclassified to assets held for sale at beginning of period
Cash reclassified to assets held for sale at end of period

Cash and cash equivalents at end of period

Three Months Ended
March 31,

2015 2014
$(2,882 ) $(5,045
45 (98
158 1,267
21 99

3 40
1,073 49
422 38
(958 ) (1,099
(2,118 ) (4,749
(45 ) 121
(2,163 ) (4,628
_ 4

— (955

5 _

5 (959
5,755 —
(465 ) —
5,290 —

18 (70
3,150 (5,657
6,448 24,745
— 855
— (832
$9,598 $19,111

The accompanying notes are an integral part of these condensed consolidated financial statements.

6
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Voltari Corporation

Notes to Condensed Consolidated Financial Statements
(unaudited)

1. Business Description and Basis of Presentation

Business Description

Voltari Corporation (‘“Voltari” or the “Company”) empowers our customers (including brands, marketers and advertising
agencies) to maximize the reach and economic potential of the mobile ecosystem through the delivery of
relevance-driven merchandising, digital marketing and advertising solutions, primarily over smartphones and other
mobile devices. Voltari uses advanced predictive analytics capabilities and real-time data management (including
sophisticated data curation and modeling) to deliver the right content to the right person at the right time. Voltari’s
unique combination of technology, expertise and go-to-market approach delivers return-on-investment for our
customers.

Adpvertisers pay us to deliver their ads to mobile users, and we pay website and mobile application owners (or their
proxies) for the use of their ad space. We have undergone significant changes over the past two years as described in
more detail below. We are now fully focused on our digital media and marketing business. In January of 2015, we
significantly reduced the size of our engineering department and terminated operations at our Seattle Data Center as
part of an effort to reduce our operating expenses, particularly the cost of research and development and the delivery
of advertising. As a result we are making increased use of third-party vendors in the placement of mobile advertising
and are exploring with those vendors additional service offerings including the placement of advertising on desktop
computers, so-called smart TV’s and other non-mobile devices.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with the
instructions to Form 10-Q for interim financial reporting pursuant to the rules and regulations of the Securities and
Exchange Commission (“SEC”). Accordingly, they do not include all of the information and footnotes required by U.S.
generally accepted accounting principles (“U.S. GAAP”) for complete financial statements. The condensed consolidated
balance sheet as of December 31, 2014 included herein was derived from the audited financial statements as of that
date, but does not include all disclosures required by U.S. GAAP.

The unaudited condensed consolidated financial statements have been prepared on the same basis as the audited
consolidated financial statements and, in the opinion of management, reflect all normal recurring adjustments which
are necessary for a fair statement of the results of the interim period. These unaudited condensed consolidated
financial statements should be read in conjunction with the audited consolidated financial statements and
accompanying notes for the fiscal year ended December 31, 2014 included in our Annual Report on Form 10-K
(together with Amendment No. 1 to the 2014 Annual Report on Form 10-K/A, the "10-K"). The results of operations
for the three months ended March 31, 2015 are not necessarily indicative of the results to be expected for the full year
or for any other period.

The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires management
to make estimates and assumptions in certain circumstances that affect the reported amounts of assets and liabilities
and disclosures of contingent assets and liabilities at the date of the condensed consolidated financial statements and
the reported amounts of revenues and expenses during the reporting period. The more significant estimates include the
allowance for doubtful accounts receivable, valuation of deferred tax assets, valuation of goodwill, long-lived and
intangible assets, stock-based compensation, litigation and other loss contingencies. Actual results could differ from
those estimates.

10
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Reclassifications

On May 30, 2014, we completed the sale of our U.S. and Canadian messaging business. Further, on September 1,
2014, we completed the sale of our wireless carrier business in the United Kingdom ("UK"). As a result, these
businesses are reported as discontinued operations in the condensed consolidated financial statements for the requisite
periods presented in this Quarterly Report on Form 10-Q. See Note 3 - Discontinued Operations for further
information.

11
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Voltari Corporation

Notes to Condensed Consolidated Financial Statements
(unaudited)

2. Summary of Significant Accounting Policies

Our significant accounting policies are those that we believe are both important to the portrayal of our financial
condition and results of operations. Management believes there have been no material changes to the significant
accounting policies discussed in Note 2 of our Annual Report on Form 10-K for the fiscal year ended December 31,
2014.

Recently Adopted Accounting Pronouncements

In April 2014, the FASB issued Accounting Standards Update ("ASU") No. 2014-08, which amends FASB ASC
Topic 205, Presentation of Financial Statements and FASB ASC Topic 360, Property, Plant, and Equipment. This
standard amends the definition of a discontinued operation and requires new disclosures of both discontinued
operations and certain other disposals that do not meet the definition of a discontinued operation. This guidance
became effective on a prospective basis for annual periods beginning on or after December 15, 2014, and interim
periods within those years. The Company adopted this standard beginning January 1, 2015. Adoption did not have an
impact on our consolidated financial statements.

Recently Issued Accounting Pronouncements

In February 2015, the FASB issued ASU No. 2015-02, Consolidation (Topic 810): Amendments to the Consolidation
Analysis. ASU 2015-02 changes the analysis that a reporting entity must perform to determine whether it should
consolidate certain types of legal entities. It is effective for annual reporting periods, and interim periods within those
years, beginning after December 15, 2015. Early adoption is permitted, including adoption in an interim period. The
Company is currently evaluating the impact of the adoption of ASU 2015-02 on our consolidated financial statements.

In August 2014, the FASB issued ASU No. 2014-15, Presentation of Financial Statements - Going Concern (Subtopic
205-40): Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going Concern. The new standard
requires management to evaluate for each reporting period whether there are conditions or events that raise substantial
doubt about an entity’s ability to continue as a going concern and provide related footnote disclosure in certain
circumstances. The new standard is effective for the annual period ending after December 15, 2016, and for annual
and interim periods thereafter. Early application is permitted. The Company expects to adopt this standard for our
annual period ending December 31, 2016 and is currently evaluating the impact of the adoption of the new standard
on our consolidated financial statements.

In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers. The guidance in this
ASU supersedes nearly all existing revenue recognition guidance under U.S. GAAP and creates a single,
principle-based revenue recognition framework that is codified in a new FASB ASC Topic 606. The core principle of
this guidance is for the recognition of revenue to depict the transfer of goods or services to customers at an amount
that reflects the consideration to which the company expects to be entitled in exchange for those goods or services.
The ASU also requires additional disclosure about the nature, amount, timing and uncertainty of revenue and cash
flows arising from customer contracts, including significant judgments and changes in judgments and assets
recognized from costs incurred to obtain or fulfill a contract. The new revenue standard is effective for annual
reporting periods beginning after December 15, 2016, and interim periods within those years. Early adoption is not
permitted. The new standard allows for either full retrospective or modified retrospective adoption. The Company is
currently evaluating the transition method that will be elected and the potential effects of the adoption of the new
standard on our consolidated financial statements.

12
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3. Discontinued Operations

On May 30, 2014 we completed the sale of our U.S. and Canadian messaging business. On September 1, 2014, we
completed the sale of our UK carrier business. The operations related to the U.S. and Canadian messaging business as
well as our UK carrier business are reported as discontinued operations in the condensed consolidated financial
statements for for all periods presented. We discontinued U.S. carrier operations in 2013 and discontinued India, Asia
Pacific and European carrier operations in 2012.

Discontinued operations on the condensed consolidated statements of operations for the three months ended March
31, 2015 and 2014 is as follows (in thousands):

8

13
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Notes to Condensed Consolidated Financial Statements

(unaudited)
Three Months Ended March 31,
2015 2014
UsS. Canadian
Total Messaging Messaging UK Carrier Total
& Other
Revenue $— $267 $332 $312 $911
Operating (loss) income (44 ) 211 (85 ) 121 247
Other (expense) (1 ) (97 ) (52 ) (149 )
Pre-tax (loss) income 45 ) 114 (137 ) 121 98
Provision for income taxes — — — — —
Net (loss) income from discontinued operations $(45 ) $114 $(137 ) $121 $98

4. Goodwill and Long-Lived Assets Impairment

Based upon a combination of factors and developments, including continuing operating losses and a sustained decline
in our stock price, we had strong indications that our goodwill was likely impaired as of December 2014. In addition,
expected changes in use of certain of our capitalized software and other property and equipment required an
impairment analysis and resulted in impairment charges which are described in greater detail below.

Long-Lived Assets

As a result of termination of our Seattle datacenter operations in the first quarter of 2015 and planned changes in the
use of assets consistent with efforts to reduce operating costs, we determined our property and equipment, including
capitalized software, as well as intangible assets, were impaired in the fourth quarter of 2014. Certain capitalized
software and other long-lived assets classified as property and equipment, net, are no longer used in our operations
and carrying value of those assets exceeds the expected net sales proceeds. We have consequently recognized
impairment charges of $3.9 million in the fourth quarter of 2014, including $3.8 million related to capitalized software
costs.

Goodwill

As a result of continuing operating losses, a sustained decline in our stock price, a discounted cash flow analysis and
market value analysis, we determined there was not sufficient value to support the carrying value of the reporting
unit's goodwill. Consequently, we recorded a $2.4 million goodwill impairment charge in the fourth quarter of 2014.

5. Restructuring

In the first quarter of 2015, we significantly reduced the size of our engineering department and terminated operations
at our Seattle Data Center as part of an effort to reduce our operating expenses, particularly the cost of research and
development and advertising delivery. As a result of these restructuring plans, we incurred $0.5 million of
restructuring charges during the three months ended March 31, 2015, primarily related to vendor contract termination
costs, termination benefits associated with the elimination of redundant functions and positions and rental cost related
to closed facilities. Other current liabilities includes $0.2 million related to accrued restructuring costs, primarily
vendor contract termination costs.

6. Redeemable Preferred Stock

14
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Upon completion of our rights offering in October 2012, we issued 1,199,643 shares of 13% Redeemable Series J
Preferred Stock (the "Series J preferred stock") and, after giving effect to the one-for-ten reverse stock split that took
effect in April 2013, warrants to acquire 1,014,982 common shares. Net proceeds from the rights offering of
approximately $27.8 million were allocated between Series J preferred stock and common stock warrants based on
their estimated relative fair market values at the date of issuance. The portion of the net proceeds from the rights
offering attributable to the Series J preferred stock was determined to be approximately $26.4 million and is included
in Redeemable preferred stock on our condensed consolidated balance sheets at March 31, 2015 and December 31,
2014. The difference between the carrying value of the Series J preferred stock and its

9
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Voltari Corporation

Notes to Condensed Consolidated Financial Statements
(unaudited)

liquidation value is being accreted over an anticipated redemption period of five years using the effective interest
method. The shares of Series J preferred stock have limited voting rights and are not convertible into shares of our
common stock or any other series or class of our capital stock.

Holders of the Series J preferred stock are entitled to an annual dividend of 13%, which is payable in cash or in-kind
at our discretion, on a quarterly basis. To date, we have elected to pay all quarterly dividend payments on our Series J
preferred stock, in the cumulative amount of $11.2 million, in-kind rather than in cash. Accordingly, we have
increased the carrying value of our Series J preferred stock for the amount of the paid in-kind dividend payments.
Dividends on the Series J preferred stock and the accretion increase the amount of net loss that is attributable to
common stockholders and are presented as separate amounts on the condensed consolidated statements of operations.

Our Series J preferred stock has a preference upon dissolution, liquidation or winding up of the Company in respect of
assets available for distribution to stockholders. The liquidation preference of the Series J preferred stock is initially
$25 per share. If the quarterly cash dividends on the Series J preferred stock are not paid, which has been the case to
date, the liquidation preference is adjusted and increased quarterly (i) until October 11, 2017, by an amount equal to
3.25% of the liquidation preference per share, as in effect at such time and (ii) thereafter by an amount equal to 3.5%
of the liquidation preference per share, as in effect at such time. The quarterly accretion will continue until the shares
are redeemed, or until the Company's affairs are liquidated, dissolved or wound-up.

Our Series J preferred stock contains certain redemption features and is classified as mezzanine equity on our
condensed consolidated balance sheets at March 31, 2015 and December 31, 2014 since the shares are (i) redeemable
at the option of the holder upon the occurrence of certain events and (ii) have conditions for redemption which are not
solely within our control. Our Series J preferred stock is redeemable at the option of the holder if the Company
undergoes a change in control, which includes a person becoming a beneficial owner of securities representing at least
50% of the voting power of our company, a sale of substantially all of our assets, and certain business combinations
and mergers which cause a change in 20% or more of the voting power of our company, and if we experience an
ownership change (within the meaning of Section 382 of the Internal Revenue Code of 1986, as amended), which
results in a substantial limitation on our ability to use our net operating losses and related tax benefits.

As of March 31, 2015, our Series J preferred stock has an aggregate redemption value of approximately $41.2 million,
including paid in-kind dividends of $10.0 million and accrued dividends of $1.3 million which are included within
Other current liabilities on our condensed consolidated balance sheet. We recorded accretion associated with our
Series J preferred stock of $0.2 million and $0.1 million for the three months ended March 31, 2015 and 2014,
respectively.

In connection with the closing of our rights offering on March 30, 2015 (See Note 7 - Rights Offering), entities
affiliated with Mr. Carl C. Icahn, our largest shareholder, became the owner of approximately 52.3% of our common
stock, which resulted in a change of control of the Company. This constituted a redemption event pursuant to the
terms and conditions of the Series J preferred stock, and as a result each holder of shares of Series J preferred stock
had the right to require the Company to redeem all or a portion of such holder’s shares of Series J preferred stock.
Entities affiliated with Mr. Carl C. Icahn waived their option to redeem Series J preferred stock in connection with the
change in control resulting from the completion of the rights offering that closed on March 30, 2015. On April 13,
2015 we redeemed 29,316 shares of Series J preferred stock for approximately $1.0 million in cash. Following the
April 13, 2015 redemption of Series J preferred stock, entities affiliated with Mr. Carl C. Icahn became the owner of
approximately 97.9% of our Series J preferred stock and the Series J preferred stock redemption value totaled

16
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approximately $40.4 million.
7. Rights Offering

On February 27, 2015, we commenced a rights offering of up to an aggregate of 4,300,000 shares of our common
stock. Under the terms of the rights offering, we distributed to stockholders of record at the close of business on
February 13, 2015 transferable subscription rights to purchase 0.9027 shares of common stock for every share of
common stock owned on such date.

The rights offering was fully subscribed and closed on March 30, 2015. We received approximately $4.6 million in
net proceeds from the rights offering, including approximately 96% from entities affiliated with Mr. Carl C. Icahn. We
intend to use these proceeds for general corporate and working capital purposes. Prepaid expenses and other current
assets at December 31, 2014 includes costs related to the rights offering of $0.7 million.

10
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Notes to Condensed Consolidated Financial Statements
(unaudited)

Following the completion of the rights offering on March 30, 2015, entities affiliated with Mr. Carl C. Icahn, the
Company’s largest stockholder, became the owner of approximately 52.3% of our common stock. Entities affiliated
with Mr. Icahn also own warrants to purchase an additional 9.7% of our common stock, which warrants are currently
unexercisable by Mr. Icahn and such affiliated entities.

8. Net Loss Per Share Attributable to Common Stockholders

The following table sets forth the computation of basic and diluted net loss per share attributable to common
stockholders for the period indicated (dollars in thousands):

Three Months Ended

March 31,

2015 2014
Net loss attributable to common stockholders $(4,332 ) $(6,315 )
Weighted-average common shares outstanding - basic and diluted 4,785,389 4,655,593
Net loss per share attributable to common stockholders - basic and diluted $(0.91 ) $(1.35 )

Basic net loss per share attributable to common stockholders is computed by dividing net loss attributable to common
stockholders by the weighted-average number of common shares outstanding during the applicable period. Diluted net
loss per share attributable to common stockholders includes the effects of any warrants, options and other potentially
dilutive securities outstanding during the period. For the periods presented, there were no potentially dilutive
securities outstanding, therefore basic and diluted net loss per share attributable to common stockholders are equal.
The following table presents the outstanding antidilutive securities excluded from the calculation of net loss per share
attributable to common stockholders:

March 31,

2015 2014
Common stock issuable upon exercise of Warrants 1,014,982 1,215,661
Options to purchase common stock 140,311 82,339
Restricted stock 73,525 42,633
Total securities excluded from net loss per share attributable to common stockholders 1,228,818 1,340,633

9. Commitments and Contingencies

Legal Proceedings

Putative Securities Class Action. We previously announced that Joe Callan filed a putative securities class action
complaint in the U.S. District Court, Western District of Washington at Seattle on behalf of all persons who purchased
or otherwise acquired common stock of Motricity between June 18, 2010 and August 9, 2011 or in Motricity’s initial
public offering. Motricity, which was our predecessor registrant, is now our wholly-owned subsidiary and has

changed its name to Voltari Operating Corp. The defendants in the case were Motricity, certain of our current and
former directors and officers, including Ryan K. Wuerch, James R. Smith, Jr., Allyn P. Hebner, James N. Ryan,

Jeffrey A. Bowden, Hunter C. Gary, Brett Icahn, Lady Barbara Judge CBE, Suzanne H. King, Brian V. Turner and the
underwriters in Motricity’s initial public offering, including J.P. Morgan Securities, Inc., Goldman, Sachs & Co.,

18
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Deutsche Bank Securities Inc., RBC Capital Markets Corporation, Robert W. Baird & Co Incorporated, Needham &
Company, LLC and Pacific Crest Securities LLC. The complaint alleged violations under Sections 11 and 15 of the
Securities Act of 1933, as amended, (the “Securities Act”) and Section 20(a) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), by all defendants and under Section 10(b) of the Exchange Act by Motricity and those
of our former and current officers who are named as defendants. The complaint sought, inter alia, damages, including
interest and plaintiff’s costs and rescission. A second putative securities class action complaint was filed by Mark
Couch in October 2011 in the same court, also related to alleged violations under Sections 11 and 15 of the Securities
Act, and Sections 10(b) and 20(a) of the Exchange Act. On November 7, 2011, the class actions were consolidated,

and lead plaintiffs were appointed pursuant to the Private Securities Litigation Reform Act. On December 16, 2011,
plaintiffs filed a consolidated complaint which added a claim under Section 12 of the Securities Act to

11
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Notes to Condensed Consolidated Financial Statements
(unaudited)

its allegations of violations of the securities laws and extended the putative class period from August 9, 2011 to
November 14, 2011. The plaintiffs filed an amended complaint on May 11, 2012 and a second amended complaint on
July 11, 2012. On August 1, 2012, we filed a motion to dismiss the second amended complaint, which was granted on
January 17, 2013. A third amended complaint was filed on April 17, 2013. On May 30, 2013, we filed a motion to
dismiss the third amended complaint, which was granted by the Court on October 1, 2013. On October 31, 2013, the
plaintiffs filed a notice of appeal of the dismissal to the United States Court of Appeals for the Ninth Circuit. On April
25, 2014, the plaintiffs filed their opening appellate brief and on July 24, 2014 we filed our answering brief.

From time to time, we are subject to claims in legal proceedings arising in the normal course of business. We do not
believe that we are currently party to any pending legal action that could reasonably be expected to have a material
adverse effect on our business, financial condition, results of operations or cash flows.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion should be read in conjunction with our condensed consolidated financial statements included
elsewhere herein.

Forward-Looking Statements

Some of the statements contained in this Quarterly Report on Form 10-Q, including this Management’s Discussion and
Analysis of Financial Condition and Results of Operations, contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 12E of the Securities Exchange Act of 1934, as
amended, regarding our plans, objectives, expectations and intentions. Such statements include, without limitation,
any statements regarding various estimates we have made in preparing our financial statements, statements that refer
to projections of our future operating performance, the realignment of our strategic path, including future product and
service offerings, the sufficiency of our capital resources to meet our cash needs, the disposition of certain of our
businesses, and the anticipated growth and trends in our businesses, including developments in the market for our
products. These forward-looking statements are subject to known and unknown risks and uncertainties that could
cause actual results to differ materially from those anticipated.

Risks and uncertainties that could adversely affect our business and prospects include without limitation:
any financial or other information included herein based upon or otherwise incorporating judgments or estimates
based upon
future performance or events;
our ability to raise additional capital or generate the cash necessary to continue and expand our operations;
our ability to raise additional capital or generate the cash necessary to fund the liquidation preference on, or redeem,
our Series J preferred stock if required to do so;
our ability to protect and make use of our substantial net operating loss carryforwards;
our ability to compete in the highly competitive nature of the digital advertising and marketing
industry;
the market for our services, including the continued growth in usage of smartphones, tablets and other mobile
connected
devices;
our ability to keep pace with technological and market developments;
our ability to complete the realignment of our strategic path;
our ability to attract and maintain customers;
our ability to collect and use data;
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the impact of government regulation, legal requirements or industry standards relating to consumer privacy and data

protection;
our ability to meet the criteria required to remain listed on NASDAQ;

our ongoing leadership transition;
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the ongoing benefits and risks related to our relationship with Mr. Carl Icahn, our principal beneficial stockholder
through certain of his affiliates;

our ability to protect the confidentiality of our proprietary information;

any systems failures of software errors; and

the impact and costs and expenses of any litigation we may be subject to now or in the future.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “could,” “would,” “expe
“plans,” “anticipates,” “believes,” “estimates,” “projects,” “predicts,” “potential” and similar expressions intended to identify
forward-looking statements. Our actual results could be different from the results described in or anticipated by our
forward-looking statements due to the inherent uncertainty of estimates, forecasts and projections and may be

materially better or worse than anticipated. Given these uncertainties, you should not place undue reliance on these
forward-looking statements. Forward-looking statements represent our estimates and assumptions only as of the date

of this report. We expressly disclaim any duty to provide updates to forward-looking statements, and the estimates and
assumptions associated with them, after the date of this report, in order to reflect changes in circumstances or

expectations or the occurrence of unanticipated events except to the extent required by applicable securities laws. All

of the forward-looking statements are qualified in their entirety by reference to the factors discussed above, as well as

the risks and uncertainties discussed in Part I, Item 1A - Risk Factors of our Annual Report on Form 10-K for the

fiscal year ended December 31, 2014, and elsewhere in this Quarterly Report on Form 10-Q. We qualify all of our
forward-looking statements by these cautionary statements. We caution you that these risks are not exhaustive. We

operate in a continually changing business environment and new risks emerge from time to time.
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Business Overview

We empower our customers (including brands, marketers and advertising agencies) to maximize the reach and
economic potential of the mobile ecosystem through the delivery of relevance-driven merchandising, digital
marketing and advertising solutions, primarily over smartphones and other mobile devices. Voltari uses advanced
predictive analytics capabilities and real-time data management (including sophisticated data curation and modeling)
to deliver the right content to the right person at the right time. Voltari’s unique combination of technology, expertise
and go-to-market approach delivers return-on-investment for our customers.

Adpvertisers pay us to deliver their ads to mobile users, and we pay website and mobile application owners (or their
proxies) for the use of their ad space. We have undergone significant changes over the past two years as described in
more detail below. We are now fully focused on our digital media and marketing business. In January of 2015, we
significantly reduced the size of our engineering department and terminated operations at our Seattle Data Center as
part of an effort to reduce our operating expenses, particularly the cost of research and development and the delivery
of advertising. As a result we are making increased use of third-party vendors in the placement of mobile advertising
and are exploring with those vendors additional service offerings including the placement of advertising on desktop
computers, so-called smart TV’s and other non-mobile devices.

In October 2014, we announced the expansion of our mobile advertising product suite with the formation of Emporia,
an independent and transparent mobile channel for the purchase and sale of premium publisher inventory by a select
group of advertisers. We are working with specialized data providers and the premiere hosts of rich media and video
ad units to create unique behaviorally relevant vertical data sets for exclusive use on the Emporia platform and to
formulate corresponding descriptors, which we refer to as Audience Shortcuts, of those mobile users included in
participating advertisers’ target audience who have a real-time propensity for engagement with high-impact ad units
(e.g., video and other rich media) at the time of service. Through Emporia, we hope to offer an intuitive self-service
interface that will allow advertising agencies and their trading desks to activate users defined by Audience Shortcuts at
the time, and only at the time, those users are available and predicted to engage with the advertiser’s content. We are in
continuing discussions with publishers, advertisers, agencies, ad tech service providers and specialty data providers
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with respect to the establishment of the Emporia channel. There can be no assurance that these discussions will be
successful or that the Emporia channel will be commercially viable.

Prior to July 1, 2013, most of our revenue was derived from providing hosting services to wireless carriers. Starting in
2012, we began our exit from most of our international carrier business and, on June 30, 2013, concluded our U.S.
carrier business. On October 31, 2013, we completed the sale of our Gen5 business. On May 30, 2014, we completed
the sale of our U.S. and Canadian messaging business. Further, on September 1, 2014, we completed the sale of our
wireless carrier business in the UK. We are now fully focused on our digital media and marketing business and are
planning to expand our product offerings to add online and display solutions to our suite of mobile data marketing
services. We are also offering predictive analytics services to, and are in active discussions with, mobile website and
application owners, mobile advertising trading desks and mobile ad exchanges. Our carrier, messaging and Gen5
businesses are reported as discontinued operations in the condensed consolidated financial statements for all periods
presented. See Note 3 - Discontinued Operations to our condensed consolidated financial statements for more
information.
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As a result of the recent significant changes in our company, the termination and sale of our legacy businesses, the
realignment of our strategic path and enhanced focus on our digital media and marketing business, our exploration of
financing alternatives, and other changes in our business, our historical results of operations, including periods prior to
the periods presented herein, are not necessarily indicative of the operating results for the full year ending December
31, 2015 or any future period.

Recent Developments

Rights offering—On February 27, 2015, we commenced a rights offering of up to an aggregate of 4,300,000 shares of
our common stock. Under the terms of the rights offering, we distributed to stockholders of record at the close of
business on February 13, 2015 transferable subscription rights to purchase 0.9027 shares of common stock for every
share of common stock owned on the record date. The rights offering included an over-subscription privilege, which
permitted each subscriber that exercised its basic subscription right in full the option to purchase additional shares of
common stock that remained unsubscribed at the expiration of the offering. If a subscriber exercised its basic
subscription right or over-subscription privilege to purchase less than 1,300,000 shares in the rights offering, the
subscriber paid a price of $0.97 per whole share. If a subscriber exercised its basic subscription right or
over-subscription privilege to purchase 1,300,000 shares or more in the rights offering and owned 33% or more of our
issued and outstanding common stock following completion of the rights offering, the subscriber paid a price of $1.36
per whole share.

The rights offering was fully subscribed and closed on March 30, 2015. We received approximately $4.6 million in
net proceeds from the rights offering and we intend to use these proceeds for general corporate and working capital
purposes. Following the completion of the rights offering on March 30, 2015, entities affiliated with Mr. Carl C.
Icahn, the Company’s largest stockholder, became the owner of approximately 52.3% of our common stock. Entities
affiliated with Mr. Icahn also own warrants to purchase an additional 9.7% of our common stock, which warrants are
currently unexercisable by Mr. Icahn and such affiliated entities.

Series J Preferred Stock—The March 30, 2015 acquisition of common stock by entities affiliated with Mr. Carl C. Icahn
in the rights offering resulted in a change of control of the Company, which triggered a redemption event pursuant to
the terms of the Company's 13% Redeemable Series J Preferred Stock, par value $0.001 per share (the "Series J
preferred stock"), and as a result each holder of shares of Series J preferred stock had the right to require the Company
to redeem all or a portion of such holder’s shares of Series J preferred stock. Entities affiliated with Mr. Carl C. Icahn
waived their option to redeem Series J preferred stock in connection with the change in control resulting from the
completion of the rights offering on March 30, 2015. On April 13, 2015 we redeemed 29,316 shares of Series J
preferred stock for approximatley $1.0 million in cash. Following the April 13, 2015 redemption of Series J preferred
stock, entities affiliated with Mr. Carl C. Icahn became the owner of approximately 97.9% of our Series J preferred
stock.

Cost Saving Measures—In the first quarter of 2015, we significantly reduced the size of our engineering department and
terminated operations at our Seattle Data Center as part of an effort to reduce our operating expenses, particularly the
cost of research and development and advertising delivery. As a result we are making increased use of third-party
vendors in the placement of mobile advertising and are exploring with those vendors additional service offerings
including the placement of advertising on desktop computers, so-called smart TV’s and other non-mobile devices.

Regained Compliance with NASDAQ Continued Listing Requirements—OQOur common stock is currently listed on the
NASDAQ Capital Market. On May 22, 2014, we received a letter from the NASDAQ Stock Market LLC (“NASDAQ”)
advising that we did not meet the minimum $2.5 million stockholders’ equity value requirement for continued listing

on the NASDAQ Capital Market and we did not satisfy the alternative requirements for continued listing based on
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market value of listed securities or net income from continuing operations pursuant to applicable NASDAQ
Marketplace Rules. The NASDAQ Listing Qualifications Panel granted us an extension of time until May 18, 2015 to
regain compliance with the minimum stockholders' equity value requirements. On April 22, 2015 we received written
notice from NASDAQ notifying us that we had regained compliance with the applicable NASDAQ Marketplace
Rules based on the market value of listed securities greater than $35 million for 10 consecutive trading days.

On March 17, 2015, we received written notice from NASDAQ notifying us that for the preceding 30 consecutive
business days, our common stock did not maintain a minimum closing bid price of $1.00 per share, as required by
NASDAQ Listing Rule 5550(a)(2). NASDAQ stated in its letter that in accordance with the NASDAQ Listing Rules,
we would be provided 180 calendar days, or until September 14, 2015, to regain compliance with the minimum bid
price requirement. On April 15, 2015, we received written notice from NASDAQ notifying us that for the preceding
10 consecutive business days the closing bid price of the Company's common stock had been $1.00 per share or
greater. Accordingly, NASDAQ determined that the Company had regained compliance with NASDAQ Listing Rule
5550(a)(2).

Having regained compliance with these rules, we are now in compliance with all applicable requirements for
continued listing on the NASDAQ Capital Market.
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Results of Operations

Our continuing operations consist of our mobile media and advertising business. On May 30, 2014, we completed the
sale of our messaging business in the U.S. and Canada. Further, on September 1, 2014, we completed the sale of our
wireless carrier business in the UK. As a result, these businesses are reported as discontinued operations in the
condensed consolidated financial statements for the requisite periods presented in this Quarterly Report on Form
10-Q. See discussion of net (loss) income from discontinued operations below and Note 3 - Discontinued Operations
to our condensed consolidated financial statements for more information.

Total revenue

Three Months Ended
March 31,
2015 2014 $ Change % Change
(Dollars in thousands)
Total revenue $2,043 $2,319 $(276 ) (11.9 )%

Total revenue for the three months ended March 31, 2015 decreased $0.3 million, or 11.9%, compared to the three
months ended March 31, 2014 as a result of the loss of customers that represented 13% of revenue in the first quarter
of 2014 and increased competition in the digital media market. Customers individually comprising more than 10% of
revenue totaled 55% for the three months ended March 31, 2015, as compared to 21% for the three months ended
March 31, 2014.

Operating expenses

Three Months Ended

March 31,

2015 2014 $ Change % Change

(Dollars in thousands)
Direct third-party expenses $1,256 $1,606 $(350 ) (21.8 )%
Network operations™ 711 1,270 (559 ) (44.0 )
Product development* 205 519 (314 ) (60.5 )
Sales and marketing* 829 1,217 (388 ) (31.9 )
General and administrative*® 1,221 1,583 (362 ) (22.9 )
Depreciation and amortization 158 1,267 (1,109 ) (87.5 )
Restructuring 505 — 505 —
Total operating expenses $4,885 $7,462 $(2,577 ) (34.5 )%

* excluding depreciation

Direct third-party expenses

For the three months ended March 31, 2015, direct third-party expenses decreased $0.4 million, or 21.8%, compared
to the three months ended March 31, 2014. In connection with lower revenue for the three months ended March 31,
2015, our costs, in the form of fees paid to publishers for displaying customer advertisements, ad data and serving
fees, also decreased.

Network operations, excluding depreciation
We ceased operations in our Seattle datacenter in the first quarter of 2015 as part of an effort to reduce our operating
expenses and are making increased use of third-party vendors in the placement of mobile advertising. For the three

months ended March 31, 2015, network operations expense, excluding depreciation, decreased $0.6 million from the
three months ended March 31, 2014. The decrease was primarily due to:
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€0.3 million reduction in bandwidth and hosting costs;

€0.1 million lower personnel related costs; and

#$0.2 million lower facilities and other costs.

The cost of exiting the Seattle datacenter and related vendor contracts is reflected as Restructuring costs.
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Product development, excluding depreciation

In the first quarter of 2015, we significantly reduced the size of our engineering department as part of an effort to
reduce our operating expenses, particularly the cost of research and development and advertising delivery. We
curtailed development related to our Voltari-Connect platform and Emporia product. For the three months ended
March 31, 2015, product development, excluding depreciation, decreased $0.3 million compared to the three months
ended March 31, 2014 primarily due to lower personnel and contractor costs. Costs related to vendor contract early
termination and employee termination benefits are reflected in Restructuring costs.

Sales and marketing, excluding depreciation

For the three months ended March 31, 2015, sales and marketing expense, excluding depreciation, decreased $0.4
million, or 31.9%, compared to the three months ended March 31, 2014. This decrease was primarily due to a
reduction in personnel and related costs as well as $0.1 million lower marketing and advertising costs.

General and administrative, excluding depreciation

For the three months ended March 31, 2015, general and administrative expense, excluding depreciation, decreased
$0.4 million, or 22.9%, compared to the three months ended March 31, 2014. This decrease was primarily due to:
$0.2 million decrease in salaries, benefits and contractor costs resulting from reductions in personnel and the use of
contractors in 2015; and

€0.2 million reduction in business taxes, legal and other costs.

Depreciation and amortization

For the three months ended March 31, 2015, depreciation and amortization expense decreased $1.1 million compared
to the three months ended March 31, 2014 as a result of the reduced carrying value of property and equipment,
capitalized software and intangible assets following impairment charges recognized in the fourth quarter of 2014.

As a result of termination of our Seattle datacenter operations in the first quarter of 2015 and planned changes in the
use of assets consistent with efforts to reduce operating costs, we determined our property and equipment, including
capitalized software, as well as intangible assets, were impaired in the fourth quarter of 2014. Certain capitalized
software and other long-lived assets classified as property and equipment, net, are no longer used in our operations
and carrying value of those assets exceeds the expected net sales proceeds. We have consequently recognized
impairment charges of $3.9 million in the fourth quarter of 2014, including $3.8 million related to capitalized software
costs.

Restructuring

As part of an effort to reduce our operating expenses, we significantly reduced the size of our engineering department
and terminated operations at our Seattle Data Center in the first quarter of 2015. As a result of these restructuring
plans, we incurred $0.5 million of restructuring charges during the three months ended March 31, 2015, primarily
related to vendor contract early termination costs, termination benefits associated with the elimination of redundant
functions and positions and rental cost related to closed facilities.

Net (loss) income from discontinued operations

Three Months Ended
March 31,
2015 2014 $ Change % Change
(Dollars in thousands)
Net (loss) income from discontinued operations $(45 ) $98 $(143 ) 1459 %

28



Edgar Filing: Voltari Corp - Form 10-Q

Net loss from discontinued operations for the three months ended March 31, 2015 reflects residual charges related to
operations discontinued in 2014 and prior years. Net income from discontinued operations for the three months ended
March 31, 2014 reflects operating income generated by the UK carrier business, partially offset by operating loss
related to the U.S. and Canadian messaging businesses. See Note 3 - Discontinued Operations to our condensed
consolidated financial statements for more information.
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Net loss
Three Months Ended
March 31,
2015 2014 $ Change % Change
(Dollars in thousands)
Net loss $(2,882 ) $(5,045 ) $2,163 42.9 %

For the three months ended March 31, 2015, net loss was $2.9 million, compared to net loss of $5.0 million for the
three months ended March 31, 2014. The $2.2 million improvement in net loss is primarily due to:

Lower operating costs of $3.1 million; partially offset by

Decreased revenue of $0.3 million;

Restructuring costs of $0.5 million; and,

Decreased income from discontinued operations of $0.1 million.

Liquidity and Capital Resources

General

Our principal needs for liquidity have been to fund operating losses, working capital requirements, capital
expenditures, debt service, restructuring expenses, international activity, acquisitions and integration. Our principal
source of liquidity as of March 31, 2015 consisted of cash and cash equivalents of approximately $9.6 million.

Over the near term, we expect that the cost of operations and working capital requirements will continue to be our
principal need for liquidity. In the long term, working capital requirements are expected to increase if we succeed in
executing our longer-term business plan and growing our digital media and advertising business and new predictive
analytics service offerings. Our cash flows may be affected by many factors including the economic environment,
competitive conditions in the digital marketing and advertising industries and the success of our strategic realignment.
In the first quarter of 2015 we significantly reduced the size of our workforce providing engineering and information
technology services. We continue to review our cost structure and may implement further cost saving initiatives. We
believe we will have adequate resources to fund our operations, capital expenditures and working capital needs for the
next 12 months using our cash and cash equivalents on hand. Our short-term liquidity may be adversely affected if,
and to the extent that, our remaining Series J preferred stock becomes redeemable.

Our ability to achieve our business and cash flow plans is based on a number of assumptions which involve significant
judgments and estimates of future performance, borrowing capacity and credit and equity finance availability, which
cannot at all times be assured. Accordingly, we cannot assure that cash flows from operations and other internal and
external sources of liquidity will at all times be sufficient for our cash requirements. If necessary, we may need to
consider actions and steps to improve our cash position and mitigate any potential liquidity shortfall, such as
modifying our business plan, pursuing additional financing to the extent available, reducing capital expenditures,
pursuing and evaluating other alternatives and opportunities to obtain additional sources of liquidity and other
potential actions to reduce costs. We cannot assure that any of these actions would be successful, sufficient or
available on favorable terms. Any inability to generate or obtain sufficient levels of liquidity to meet our cash
requirements at the level and times needed could have a material adverse impact on our business and financial
position.

Our ability to obtain any additional financing depends upon many factors, including our then existing level of
indebtedness (if any) and restrictions in any debt facilities we may establish in the future, historical business
performance, financial projections, prospects and creditworthiness and external economic conditions and general
liquidity in the credit and capital markets. Any financing (or subsequent refinancing) could also be extended only at
costs and require us to satisfy restrictive covenants, which could further limit or restrict our business and results of
operations, or be dilutive to our stockholders.
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Cash Flows

As of March 31, 2015 and December 31, 2014, we had cash and cash equivalents of $9.6 million and $6.4 million,
respectively. The increase reflects cash from financing activities of $5.3 million, primarily proceeds from our rights
offering, partially offset by cash used in operating activities of $2.2 million.
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Net Cash Used in Operating Activities

For the three months ended March 31, 2015, net cash of $2.2 million was used in operating activities. Operating
activities from continuing operations used $2.1 million of cash consisting largely of our net loss of $2.9 million. The
change in our operating assets and liabilities was mainly driven by a decrease in accounts receivable, prepaid and
other current assets as well as a decrease in accounts payable and accrued expenses. The decrease in accounts
receivable resulted primarily from the decrease in advertising billings in early 2015 as compared to higher fourth
quarter 2014 billings, reflecting the common advertising industry quarterly pattern. Prepaid expenses and other current
assets at December 31, 2104 included prepaid costs related to our 2015 rights offering, which have been applied
against the rights offering proceeds. Accounts payable and accrued expenses declined in the first quarter of 2015,
reflecting the decline in our ongoing operating costs.

Net Cash from Investing Activities
For the three months ended March 31, 2015, net cash from investing activities was not significant.

Net Cash From Financing Activities

Net cash from financing activities for the three months ended March 31, 2015 of $5.3 million consisted of net

proceeds from our rights offering which was completed on March 30, 2015.

The March 30, 2015 acquisition of common stock by entities affiliated with Mr. Carl C. Icahn resulted in a change of
control of the Company and as a result each holder of shares of Series J preferred stock had the right to require the
Company to redeem all or a portion of such holder’s shares of Series J preferred stock. On April 13, 2015 we redeemed
29,316 shares of Series J preferred stock for $1.0 million in cash. See Note 7 - Rights Offering to our condensed
consolidated financial statements for more information.

Off-Balance Sheet Arrangements
As of December 31, 2014 and March 31, 2015, we do not have any off-balance sheet arrangements.

Critical Accounting Policies and Estimates

Our condensed consolidated financial statements are prepared in accordance with accounting principles generally
accepted in the U.S. The preparation of our financial statements and related disclosures requires us to make estimates,
assumptions and judgments that affect the reported amount of assets, liabilities, revenue, costs and expenses, and
related disclosures. We base our estimates and assumptions on historical experience and other factors that we believe
to be reasonable under the circumstances. We evaluate our estimates and assumptions on an ongoing basis. Our actual
results may differ from these estimates under different assumptions and conditions and in certain cases the difference
may be material. Our critical accounting policies and estimates include those involved in recognition of revenue, the
allowance for doubtful accounts receivable, software development costs, valuation of goodwill, long-lived and
intangible assets, provision for income taxes, stock-based compensation and accounting for our redeemable preferred
stock.

A detailed discussion of our critical accounting policies and estimates is available in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2014. There have been no material changes with respect to those policies or
estimates during the period covered by this Quarterly Report on Form 10-Q.

Recent Accounting Pronouncements

See discussion of recent accounting pronouncements in Note 2 - Summary of Significant Accounting Policies to our

condensed consolidated financial statements in this Quarterly Report on Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures about Market Risk.
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We are not required to provide qualitative and quantitative disclosures about market risk because we are a smaller
reporting company.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our management evaluated, with the participation of our Acting Chief Executive Officer and our Chief Financial
Officer, the effectiveness of our disclosure controls and procedures as of the end of the period covered by this
Quarterly Report on Form 10-Q. Based on this evaluation, our Acting Chief Executive Officer and our Chief Financial
Officer have concluded that our disclosure controls and procedures are effective to ensure that information we are
required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the Securities and Exchange Commission's rules and forms and that such
information is accumulated and communicated to our management, including our Acting
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Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required
disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during the period covered by this
Quarterly Report on Form 10-Q that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.

PART II
Item 1. Legal Proceedings.

There have been no material changes to the legal proceedings previously disclosed in Part 1, Item 3 of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2014.

Item 1A. Risk Factors.

There have been no material changes to the risk factors previously disclosed in Part 1, Item 1A of our Annual Report
on Form 10-K for the fiscal year ended December 31, 2014.

Item 5. Other Information.
Effective as of May 11, 2015, Aaron Epstein, age 44, was appointed President of the Company.

Mr. Epstein has served as Vice President, New Business Initiatives since March 2014, and has had the responsibility
for media operations since January 2015. From July 2013 to March 2014 he served as Director, Product Management
with additional oversight responsibility for business units in the UK and Canada. He held the position of Senior
Product Manager from August 2009 to July 2013. Before joining the Company, Mr. Epstein was Director, Product
Management at Avaya Inc. from 2003 to 2009. From 1999 through 2003 he held a business consulting role with
Oracle Corporation.

In connection with Mr. Epstein’s appointment, Mr. Epstein and the Company entered into an employment offer letter
(the “Offer Letter”). Under the terms of the Offer Letter, Mr. Epstein is entitled to an annual base salary of $200,000.
Further, pursuant to the terms of the Offer Letter, and subject to the terms of the Company’s Amended and Restated
Executive Severance and Change of Control Plan (the “Plan”), if the Company terminates Mr. Epstein’s employment
without cause, as defined in the Plan, Mr. Epstein would receive six months of continued base salary payments.
Additionally, Mr. Epstein is subject to non-disclosure, non-competition and non-solicitation covenants.

The foregoing description of the Offer Letter does not purport to be complete and it is qualified in its entirety by
reference to the Offer Letter, a copy of which is attached to this report as Exhibit 10.1 and is incorporated herein in its
entirety by reference.

There are no arrangements or understandings between Mr. Epstein and any other person pursuant to which Mr.
Epstein was appointed as an officer of the Company. There are no family relationships between Mr. Epstein and any
director or executive officer of the Company. There have been no transactions nor are there any proposed transactions
between the Company and Mr. Epstein that would require disclosure pursuant to Item 404(a) of Regulation S-K.
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In addition on May 11, 2015, Richard Sadowsky resigned from his position as Acting Chief Executive Officer of the
Company and from all other positions held at the Company, effective immediately.

In connection with Mr. Sadowsky’s resignation, the Company entered into a Separation Agreement and Release with
Mr. Sadowsky (the “Separation Agreement”), effective May 11, 2015. Pursuant to the terms of the Separation
Agreement and subject to the terms and conditions set forth therein, the Company agreed not to seek to enforce the
non-competition provisions of Mr. Sadowsky’s offer letter and Mr. Sadowsky agreed to a unilateral general release of
the Company from any and all claims arising out of his employment with the Company or the cessation thereof (other
than claims arising pursuant to the Separation Agreement). Mr. Sadowsky will remain subject to certain
non-disclosure and non-solicitation covenants in accordance with their terms.
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With respect to Mr. Sadowsky’s outstanding equity awards, all unvested equity awards were forfeited and cancelled as
of his resignation.

The foregoing description of the Separation Agreement does not purport to be complete and it is qualified in its
entirety by reference to the Separation Agreement, a copy of which is attached to this report as Exhibit 10.2 and is
incorporated herein in its entirety by reference.

Item 6. Exhibits.

Exhibit
Number

10.1

10.2

31

32

101.INS

101.SCH
101.CAL
101.LAB
101.PRE
101.DEF

Exhibit Description

Offer Letter by and between Voltari Corporation and Aaron Epstein, dated May 11, 2015

Separation Agreement and Release by and between Voltari Corporation and Richard Sadowsky, dated
May 11, 2015

Certification pursuant to Securities Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 — Chief Financial Officer, Acting Principal Executive
Officer and Principal Financial and Accounting Officer.*

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 — Chief Financial Officer, Acting Principal Executive Officer and Principal
Financial and Accounting Officer.**

XBRL Instance Document.*

XBRL Taxonomy Extension Schema Document.*

XBRL Taxonomy Extension Calculation Linkbase Document.*
XBRL Taxonomy Extension Label Linkbase Document.*
XBRL Taxonomy Extension Presentation Linkbase Document.*
XBRL Taxonomy Extension Definition Linkbase Document.*

* Filed herewith.

**  Furnished herewith.
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SIGNATURES

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

VOLTARI CORPORATION

Date: May 13, 2015 By: /s/ John Breeman
John Breeman
Chief Financial Officer (Acting Principal
Executive Officer and Principal Financial and
Accounting Officer)
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