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EXPLANATORY NOTE

This Amendment No. 2 (“Amendment No. 2”’) on Form 8-K/A amends the Form 8-K/A (“Amendment No. 17) filed by Tingo Group, Inc. (“Tingo”) on February 9,
2023, which amended and supplemented the Form 8-K filed on December 15, 2021 (the “Original Form 8-K”). This Amendment No. 2 provides certain consents by the
independent registered public accounting firms to the incorporation by reference in the Registration Statements of Tingo of their reports to the financial statements of Tingo,
Inc. and Tingo Mobile Ltd appearing in Amendment No. 1, as required by Item 9.01 of Form 8-K.

The consent of independent registered public accounting firm Gries and Associates, LLC is filed as Exhibit 23.1 and the consent of independent registered public
accounting firm Olayinka Oyebola & Co. is filed as Exhibit 23.2. Except as set forth herein, no modifications have been made to the information contained in the Original
Form 8-K, as amended by Amendment No. 1. The information previously reported in or filed with the Original Form 8-K, as subsequently amended and supplemented, is
hereby incorporated by reference into this Amendment No. 2.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

23.1 Consent of Gries and Associates, LLC.
23.2 Consent of Olayinka Oyebola & Co.
104 Cover Page Interactive Data File (formatted as Inline XBRL).




SIGNATURE

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

Tingo Group, Inc.

Date: May 9, 2023 By: /s/ Darren Mercer

Name: Darren Mercer
Title: Chief Executive Officer




Exhibit 23.1

CONSENT OF REGISTERED INDEPENDENT PUBLIC ACCOUNTANTS

We hereby consent to the incorporation by reference in Registration Statement Nos. 333-245027, 333-248602, 333-251483, and 333-256209 on Form S-3 of our Auditors’
Report, dated July 18, 2022, on the financial statements of Tingo, Inc. as of December 31, 2021 and 2020, and for the year then ended in this Current Report on Form 8-K/A of
Tingo Group, Inc. We also consent to the application of such report to the financial information in this Current Report on Form 8-K/A when such information is read in
conjunction with the financial statements referred to in our report.

/s/ Gries & Associates, LLC
Gries & Associates, LLC

Denver, Colorado
PCAOB Firm #6778
May 9, 2023



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in Registration Statement Nos. 333-245027, 333-248602, 333-251483, and 333-256209 on Form S-3 of our Auditors’
Report, dated July 18, 2022, on the financial statements of Tingo Mobile Limited, as of December 31, 2020, and for the year then ended in this Current Report on Form 8-K/A
of Tingo Group, Inc. We also consent to the application of such report to the financial information in this Current Report on Form 8-K/A when such information is read in
conjunction with the financial statements referred to in our report.

/S/ Olayinka Oyebola
OLAYINKA OYEBOLA & CO
Chartered Accountant

PCAOB No0:5968
Lagos, Nigeria
May 9, 2023



