
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 10-Q
 

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

For the quarterly period ended June 30, 2021

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: 001-38093
 

Veritone, Inc.
(Exact name of registrant as specified in its charter)

 
 

Delaware  47-1161641
(State or other jurisdiction of

incorporation or organization)
 (I.R.S. Employer

Identification No.)
 

1515 Arapahoe St., Tower 3, Suite 400, Denver, CO 80202
(Address of principal executive offices, including zip code)

(888) 507-1737
(Registrant’s telephone number, including area code)

 
 
Securities registered pursuant to Section 12(b) of the Exchange Act:
 

Title of each class  Trading Symbol  Name of each exchange on which registered

Common Stock, par value $0.001 per share  VERI  The NASDAQ Stock Market LLC
 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 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.    Yes  ☒    No  ☐
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted 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 such files).    Yes  ☒    No  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the
definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer ☐   Accelerated filer ☐
Non-accelerated filer ☒   Smaller reporting company ☒
    Emerging growth company ☒
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2) of the Exchange Act.    Yes  ☐    No  ☒
As of July 30, 2021, 32,874,492 shares of the registrant’s common stock were outstanding.
 

 
 



 
VERITONE, INC.

QUARTERLY REPORT ON FORM 10-Q
June 30, 2021

TABLE OF CONTENTS
 
Special Note Regarding Forward-Looking Statements   
PART I.   FINANCIAL INFORMATION  2
Item 1.   Financial Statements (Unaudited)  2
   Condensed Consolidated Balance Sheets as of June 30, 2021 and December 31, 2020  2
   Condensed Consolidated Statements of Operations and Comprehensive Loss for the Three and Six Months Ended June 30, 2021 and 2020  3
   Condensed Consolidated Statements of Stockholders’ Equity for the Three and Six Months Ended June 30, 2021 and 2020  4
   Condensed Consolidated Statements of Cash Flows for the Six Months Ended June 30, 2021 and 2020  6
   Notes to the Condensed Consolidated Financial Statements  7
Item 2.   Management’s Discussion and Analysis of Financial Condition and Results of Operations  17
Item 3.   Quantitative and Qualitative Disclosures About Market Risk  26
Item 4.   Controls and Procedures  26
PART II.   OTHER INFORMATION  28
Item 1.   Legal Proceedings  28
Item 1A.   Risk Factors  28
Item 2.   Unregistered Sales of Equity Securities and Use of Proceeds  28
Item 3.   Defaults Upon Senior Securities  28
Item 4.   Mine Safety Disclosures  28
Item 5.   Other Information  28
Item 6.   Exhibits  29
Signatures  30
 
 
 



 
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and we intend that such forward-looking statements be subject to
the safe harbors created thereby. For this purpose, any statements made in this Quarterly Report on Form 10-Q that are not historical or current facts may be deemed to be
forward-looking statements. Without limiting the generality of the foregoing, words such as “anticipates,” “believes,” “seeks,” “estimates,” “expects,” “intends,” “continue,”
“can,” “may,” “plans,” “potential,” “projects,” “should,” “could,” “will,” “would” or similar expressions and the negatives of those expressions are intended to identify forward-
looking statements. Such statements include, but are not limited to, any statements that refer to projections of our future financial condition and results of operations, capital
needs and financing plans, competitive position, industry environment, potential growth and market opportunities, acquisition plans and strategies, compensation plans,
governance structure and policies and/or the price of our common stock.

The forward-looking statements included herein represent our management’s current expectations and assumptions based on information available as of the date of this
report. These statements involve numerous known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. Factors that may cause or contribute to such
differences include, but are not limited to, those discussed in more detail in Item 2 (Management’s Discussion and Analysis of Financial Condition and Results of Operations)
of Part I, and Item 1A (Risk Factors) of Part II, of this Quarterly Report on Form 10-Q, and in Item 1 (Business) and Item 1A (Risk Factors) of Part I of our Annual Report on
Form 10-K for the year ended December 31, 2020, filed with the SEC on March 5, 2021. Readers should carefully review these risks, as well as the additional risks described in
other documents we file from time to time with the Securities and Exchange Commission. In light of the significant risks and uncertainties inherent in the forward-looking
information included herein, the inclusion of such information should not be regarded as a representation by us or any other person that such results will be achieved, and
readers are cautioned not to place undue reliance on such forward-looking information, which speak only as of the date of this report.

Moreover, we operate in an evolving environment. New risks and uncertainties emerge from time to time and it is not possible for our management to predict all risks
and uncertainties, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual future results to be
materially different from those expressed or implied by any forward-looking statements.

Except as required by law, we assume no obligation to update any forward-looking statements publicly, or to update the reasons actual results could differ materially
from those anticipated in these forward-looking statements, even if new information becomes available in the future. We qualify all of our forward-looking statements by these
cautionary statements.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

VERITONE, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except per share and share data)
(Unaudited)

 
  As of  
  June 30,   December 31,  
  2021   2020  

ASSETS         
Cash and cash equivalents  $ 120,627   $ 114,817  
Accounts receivable, net   19,518    16,666  
Expenditures billable to clients   20,783    18,365  
Prepaid expenses and other current assets   8,944    6,719  

Total current assets   169,872    156,567  
Property, equipment and improvements, net   479    2,354  
Intangible assets, net   8,587    10,744  
Goodwill   6,904    6,904  
Long-term restricted cash   855    855  
Other assets   230    230  

Total assets  $ 186,927   $ 177,654  
LIABILITIES AND STOCKHOLDERS' EQUITY         

Accounts payable  $ 16,174   $ 15,632  
Accrued media payments   68,266    55,874  
Client advances   7,638    6,496  
Other accrued liabilities   12,633    10,246  

Total current liabilities   104,711    88,248  
Other non-current liabilities   1,989    1,196  
Total liabilities   106,700    89,444  
Commitments and contingencies (Note 7)         
Stockholders' equity         

Common stock, par value $0.001 per share; 75,000,000 shares authorized; 32,870,767 and 31,799,354 shares
issued and outstanding at June 30, 2021 and December 31, 2020, respectively   33    32  
Additional paid-in capital   403,768    368,477  
Accumulated deficit   (323,647 )   (280,365 )
Accumulated other comprehensive income   73    66  

Total stockholders' equity   80,227    88,210  
Total liabilities and stockholders' equity  $ 186,927   $ 177,654

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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VERITONE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

AND COMPREHENSIVE LOSS
(in thousands, except per share and share data)

(Unaudited)
 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2021   2020   2021   2020  
Revenue  $ 19,206   $ 13,268   $ 37,501   $ 25,172  
Operating expenses:                 

Cost of revenue   5,231    3,763    10,054    7,013  
Sales and marketing   5,253    4,932    11,680    9,861  
Research and development   4,646    3,440    9,606    7,086  
General and administrative   15,644    11,343    47,187    22,886  
Amortization   1,079    1,346    2,157    2,694  

Total operating expenses   31,853    24,824    80,684    49,540  
Loss from operations   (12,647 )   (11,556 )   (43,183 )   (24,368 )
Other expense, net   (13 )   (235 )   (22 )   (104 )
Loss before provision for income taxes   (12,660 )   (11,791 )   (43,205 )   (24,472 )
Provision for income taxes   55    2    77    5  
Net loss  $ (12,715 )  $ (11,793 )  $ (43,282 )  $ (24,477 )
Net loss per share:                 

Basic and diluted  $ (0.39 )  $ (0.43 )  $ (1.33 )  $ (0.91 )
Weighted average shares outstanding:                 

Basic and diluted   32,741,356    27,117,432    32,458,269    26,945,297  
Comprehensive loss:                 

Net loss  $ (12,715 )  $ (11,793 )  $ (43,282 )  $ (24,477 )
Foreign currency translation gain, net of income taxes   -    1    7    5  
Total comprehensive loss  $ (12,715 )  $ (11,792 )  $ (43,275 )  $ (24,472 )

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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VERITONE, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands, except share amounts)
(Unaudited)

 
 

  Three Months Ended June 30, 2021  
             Accumulated      
          Additional       Other      
  Common Stock   Paid-in   Accumulated   Comprehensive      
  Shares   Amount   Capital   Deficit   Income   Total  
Balance as of March 31, 2021   32,676,286   $ 33   $ 396,619   $ (310,932 )  $ 73   $ 85,793  
Common stock issued under employee stock plans, net   194,481    —    540    —    —    540  
Common stock issued for services   —    —    131    —    —    131  
Stock-based compensation expense   —    —    6,478    —    —    6,478  
Net loss   —    —    —    (12,715 )   —    (12,715 )
Balance as of June 30, 2021   32,870,767   $ 33   $ 403,768   $ (323,647 )  $ 73   $ 80,227  
                         
  Six Months Ended June 30, 2021  
             Accumulated      
          Additional       Other      
  Common Stock   Paid-in   Accumulated   Comprehensive      
  Shares   Amount   Capital   Deficit   Income   Total  
Balance as of December 31, 2020   31,799,354   $ 32   $ 368,477   $ (280,365 )  $ 66   $ 88,210  
Common stock issued under employee stock plans, net   803,367    1    4,793    —    —    4,794  
Common stock issued for services   15,828    —    250    —    —    250  
Stock-based compensation expense   —    —    27,969    —    —    27,969  
Exercise of warrants   252,218    —    2,279    —    —    2,279  
Net loss   —    —    —    (43,282 )   —    (43,282 )
Other comprehensive gain   —    —    —    —    7    7  
Balance as of June 30, 2021   32,870,767   $ 33   $ 403,768   $ (323,647 )  $ 73   $ 80,227  
                        

 

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

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, except share amounts)

(Unaudited)
 

  Three Months Ended June 30, 2020  
                  Accumulated      
          Additional       Other      
  Common Stock   Paid-in   Accumulated   Comprehensive      
  Shares   Amount   Capital   Deficit   Income   Total  
Balance as of March 31, 2020   27,074,372   $ 27   $ 287,368   $ (245,173 )  $ 50   $ 42,272  
Common stock offerings, net   199,109    1    3,021    —    —    3,022  

Common stock issued under employee stock plans, net   88,515    —    39    —    —    39  
Stock-based compensation expense   —    —    4,131    —    —    4,131  
Exercise of warrants   154,311    —    2,100    —    —    2,100  
Warrant issuance   —    —    308    —    —    308  
Net loss   —    —    —    (11,793 )   —    (11,793 )
Other comprehensive gain   —    —    —    —    1    1  
Balance as of June 30, 2020   27,516,307   $ 28   $ 296,967   $ (256,966 )  $ 51   $ 40,080  
                         
                         
  Six Months Ended June 30, 2020  
                  Accumulated      
          Additional       Other      
  Common Stock   Paid-in   Accumulated   Comprehensive      
  Shares   Amount   Capital   Deficit   Income   Total  
Balance as of December 31, 2019   25,670,737   $ 26   $ 279,828   $ (232,489 )  $ 46   $ 47,411  
Common stock offerings, net   1,491,317    2    6,004    —    —    6,006  

Common stock issued under employee stock plans, net   199,942    —    140    —    —    140  
Stock-based compensation expense   —    —    8,587    —    —    8,587  
Exercise of warrants   154,311    —    2,100    —    —    2,100  
Warrant issuance   —    —    308    —    —    308  
Net loss   —    —    —    (24,477 )   —    (24,477 )
Other comprehensive gain   —    —    —    —    5    5  
Balance as of June 30, 2020   27,516,307   $ 28   $ 296,967   $ (256,966 )  $ 51   $ 40,080  

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

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(Unaudited)

 

  Six Months Ended  
  June 30,  
  2021   2020  

Cash flows from operating activities:         
Net loss  $ (43,282 )  $ (24,477 )
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation and amortization   2,410    3,206  
Issuance of warrants   —    102  
Loss on disposal of fixed assets   1,894    —  
Loss on sublease   1,211    —  
Change in fair value of warrant liability   —    200  
Provision for doubtful accounts   5    213  
Stock-based compensation expense   28,219    8,587  
Changes in assets and liabilities:         

Accounts receivable   (2,857 )   (3,453 )
Expenditures billable to clients   (2,418 )   7,109  
Prepaid expenses and other assets   (2,218 )   (363 )
Accounts payable   542    3,484  
Accrued media payments   12,392    5,133  
Client advances   1,142    (4,619 )
Other accrued liabilities   2,387    2,193  
Other liabilities   (418 )   (92 )
Net cash used in operating activities   (991 )   (2,777 )

Cash flows from investing activities:         
Proceeds from the sale of equipment   —   56  
Capital expenditures   (272 )   (30 )

Net cash (used in) provided by investing activities   (272 )   26  
Cash flows from financing activities:         

Proceeds from common stock offerings, net   —    6,527  
Proceeds from loan   —    6,491  
Repayment of loan   —    (6,491 )
Proceeds from the exercise of warrants   2,279    2,100  
Proceeds from issuances of stock under employee stock plans, net   4,794    140  

Net cash provided by financing activities   7,073    8,767  
Net increase in cash and cash equivalents and restricted cash   5,810    6,016  
Cash and cash equivalents and restricted cash, beginning of period   115,672    44,920  
Cash and cash equivalents and restricted cash, end of period  $ 121,482   $ 50,936
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VERITONE, INC.
Notes to the Condensed Consolidated Financial Statements

(in thousands, except share and per share data and percentages)
(Unaudited)

NOTE 1. DESCRIPTION OF BUSINESS

Description of Business

Veritone, Inc., a Delaware corporation (“Veritone”) (together with its wholly owned subsidiaries, collectively, the “Company”), is a provider of artificial intelligence
(“AI”) computing solutions. The Company’s proprietary AI operating system, aiWARETM, uses machine learning algorithms, or AI models, together with a suite of powerful
applications, to reveal valuable insights from vast amounts of structured and unstructured data. The platform offers capabilities that mimic human cognitive functions such as
perception, prediction and problem solving, enabling users to quickly, efficiently and cost effectively transform unstructured data into structured data, and analyze and optimize
data to drive business processes and insights.  aiWARE is based on an open architecture that enables new AI models, applications and workflows to be added quickly and
efficiently, resulting in a future-proof, scalable and evolving solution that can be leveraged by organizations across a broad range of industries, including media and
entertainment, government, legal and compliance, energy and other vertical markets.

The Company also offers cloud-native digital content management solutions and content licensing services, primarily to customers in the media and entertainment
market. These offerings leverage the Company’s aiWARE technologies, providing customers with unique capabilities to enrich and drive expanded revenue opportunities from
their content.

In addition, the Company operates a full-service advertising agency that leverages the Company’s aiWARE technologies to provide differentiated services to its clients.
The Company’s advertising services include media planning and strategy, advertisement buying and placement, campaign messaging, clearance verification and attribution, and
custom analytics, specializing in host-endorsed and influencer advertising across primarily radio, podcasting, streaming audio, social media and other digital media channels.
The Company’s advertising services also include its VeriAdsTM Network, which is comprised of programs that enable broadcasters, podcasters and social media influencers to
generate incremental advertising revenue.

In July 2021, the Company announced its entry into a definitive agreement to acquire PandoLogic Ltd., a company incorporated under the laws of the state of Israel
(“Pandologic”), pursuant to an Agreement and Plan of Merger (the “Merger Agreement”) by and among the Company, Melisandra Ltd., a company incorporated under the laws
of the State of Israel and a wholly-owned subsidiary of the Company (“Merger Sub”), and Shareholder Representative Services, LLC, a Colorado limited liability company,
solely in its capacity as the representative of the Securityholders and COP Participants. See Note 10 for further details on the Merger Agreement.

NOTE 2. PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Preparation

The accompanying condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States of
America (“GAAP”) for interim financial statements and the rules and regulations of the Securities and Exchange Commission (the “SEC”). Accordingly, they do not contain all
information and footnotes required by GAAP for annual financial statements. Such unaudited condensed consolidated financial statements and accompanying notes are based
on the representations of the Company’s management, who is responsible for their integrity and objectivity. The information included in this Form 10-Q should be read in
conjunction with the information included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on March 5, 2021. Interim
results for the three and six months ended June 30, 2021 are not necessarily indicative of the results the Company will have for the full year ending December 31, 2021.

The accompanying condensed consolidated financial statements have been prepared on the same basis as the annual financial statements and, in the opinion of
management, reflect all adjustments, which are normal, recurring and necessary to fairly state the Company’s financial position, results of operations and cash flows. All
significant intercompany transactions have been eliminated in consolidation. The financial data and the other information disclosed in these notes to the condensed consolidated
financial statements reflected in the three and six month periods presented are unaudited. The December 31, 2020 balance sheet included herein was derived from the audited
financial statements but does not include all disclosures or notes required by GAAP for complete financial statements.
 
Reclassifications

Amortization expense, which was presented in prior year periods within cost of revenue, sales and marketing, research and development, and general and administrative
operating expenses, has been reclassified and is presented as a single separate line item in operating expenses. Gross profit, which was previously reflected in the statement of
operations and comprehensive loss, is no longer presented. Additionally, cost of revenue, which was presented in prior periods within gross profit, is now presented as an
operating expense. The Company believes that this presentation more accurately reflects the Company’s cost of revenue and operating expenses. These reclassifications had no
effect on reported net loss.
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Liquidity and Capital Resources

During the years ended December 31, 2020 and 2019, the Company generated cash flows from operations of $1,433 and negative cash flows from operations of
$30,432, respectively, and incurred net losses of $47,876 and $62,078, respectively. In the six months ended June 30, 2021, the Company generated negative cash flows from
operations of $991 and incurred a net loss of $43,282.  As of June 30, 2021, the Company had an accumulated deficit of $323,647. Historically, the Company has satisfied its
capital needs with the net proceeds from sales of equity securities, issuances of convertible debt, and the exercise of common stock options and warrants. In 2020, the Company
completed an offering of its common stock for aggregate net proceeds of $59,771 and raised additional net proceeds of $5,986 through sales of its common stock under an
Equity Distribution Agreement dated June 1, 2018 (the “Equity Distribution Agreement”). In the first six months of 2021, the Company received net proceeds of $4,794 from
the issuance of common stock under the Company’s employee stock plans and $2,279 from the exercise of common stock warrants.  

The Company expects to continue to generate net losses for the foreseeable future as it makes significant investments in developing and selling its aiWARE SaaS
solutions. Management believes that the Company’s existing balances of cash and cash equivalents, which totaled $120,627 as of June 30, 2021, will be sufficient to meet its
anticipated cash requirements for at least twelve months from the date that these financial statements are issued. However, should the Company’s current cash and cash
equivalents not be sufficient to support the development of its business to the point at which it has positive cash flows from operations, the Company plans to meet its future
needs for additional capital through equity and/or debt financings. Such financing may not be available on terms favorable to the Company or at all.  If the Company is unable
to obtain adequate financing or financing on terms satisfactory to it when required, the Company’s ability to continue to support its business growth, scale its infrastructure,
develop product enhancements and to respond to business challenges could be significantly impaired.

 
Use of Accounting Estimates

The preparation of the accompanying condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the accompanying condensed consolidated financial
statements and the reported amounts of revenue and expenses during the reporting period. The principal estimates relate to revenue recognition, allowance for doubtful accounts,
purchase accounting, impairment of long-lived assets, the valuation of stock awards and stock warrants and income taxes, where applicable.

There has been uncertainty and disruption in the global economy and financial markets due to the COVID-19 pandemic. The Company is not aware of any specific event
or circumstance that would require an update to its estimates or assumptions or a revision of the carrying value of its assets or liabilities as of the date of filing of this Quarterly
Report on Form 10-Q.

These estimates and assumptions may change as new events occur and additional information is obtained. As a result, actual results could differ materially from these
estimates and assumptions.
 
Significant Customers

One individual customer accounted for 10% of the Company’s net revenues for the three months ended June 30, 2021. One individual customer accounted for 11% of
the Company’s net revenues for the three months ended June 30, 2020. No individual customer accounted for 10% or more of the Company’s net revenues for the six months
ended June 30, 2020 or the six months ended June 30, 2021.  Two advertising clients individually accounted for 10% or more of the Company’s accounts receivable as of June
30, 2021 and December 31, 2020.
 
Remaining Performance Obligations
 

As of June 30, 2021, the aggregate amount of the transaction prices under the Company’s contracts allocated to the Company’s remaining performance obligations was
$4,668, approximately 71% of which the Company expects to recognize as revenue over the next twelve months, and the remainder thereafter. This aggregate amount excludes
amounts allocated to remaining performance obligations under contracts that have an original duration of one year or less and variable consideration that is allocated to
remaining performance obligations.  
 
Significant Accounting Policies

There have been no material changes in the Company’s significant accounting policies from those disclosed in its Annual Report on Form 10-K for the year ended
December 31, 2020.
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Recently Issued Accounting Pronouncements

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). The amendments under this pronouncement will change the way all leases with duration of
one year or more are treated. Under this guidance, lessees will be required to capitalize virtually all leases on the balance sheet as a right-of-use asset and an associated financing
lease liability or capital lease liability. The right-of-use asset represents the lessee’s right to use, or control the use of, a specified asset for the specified lease term. The lease
liability represents the lessee’s obligation to make lease payments arising from the lease, measured on a discounted basis. Based on certain characteristics, leases are classified
as financing leases or operating leases. Financing lease liabilities, those that contain provisions similar to capitalized leases, are amortized in the same manner as capital leases
are amortized under current accounting rules, as amortization expense and interest expense in the statement of operations. Operating lease liabilities are amortized on a straight-
line basis over the life of the lease as lease expense in the statement of operations. This standard will be effective for the Company beginning with the first quarter of fiscal year
2022. The Company is currently evaluating the expected impact this standard will have on its policies and procedures pertaining to its existing and future lease arrangements, its
disclosure requirements and its consolidated financial statements, but anticipates that the required recognition of a lease liability and related right-of-use asset may significantly
increase both assets and liabilities recognized and reported on its balance sheet.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments – Credit Losses (Topic 326) which requires measurement and recognition of expected credit
losses for financial assets held. This standard will be effective for the Company beginning in the first quarter of fiscal year 2023, and early adoption is permitted. The Company
is currently evaluating the impact that this standard will have on its consolidated financial statements and related disclosures as well as the timing of adoption.

In December 2019, the FASB issued ASU No. 2019-12 to simplify the accounting in ASC 740, Income Taxes. This standard removes certain exceptions related to the
approach for intraperiod tax allocation, the methodology for calculating income taxes in an interim period, and the recognition of deferred tax liabilities for outside basis
differences. This guidance also clarifies and simplifies other areas of ASC 740. This standard will be effective for the Company beginning in the first quarter of fiscal year 2022,
and early adoption is permitted. The Company is currently evaluating the impact that this standard will have on its financial statements and related disclosures as well as the
timing of adoption.
 
NOTE 3. NET LOSS PER SHARE

The following table presents the computation of basic and diluted net loss per share:
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2021   2020   2021   2020  
Numerator                 

Net loss  $ (12,715 )  $ (11,793 )  $ (43,282 )  $ (24,477 )
Denominator                 

Weighted-average common shares outstanding   32,756,357    27,135,107    32,475,448    26,964,717  
Less:  Weighted-average shares subject to repurchase   (15,001 )   (17,675 )   (17,179 )   (19,420 )
Denominator for basic and diluted net loss per share
   attributable to common stockholders   32,741,356    27,117,432    32,458,269    26,945,297  

Basic and diluted net loss per share  $ (0.39 )  $ (0.43 )  $ (1.33 )  $ (0.91 )
 
 

The Company reported net losses for all periods presented and, as such, all potentially dilutive shares of common stock would have been antidilutive for such periods.
The table below presents the weighted-average securities (in common equivalent shares) outstanding during the periods presented that have been excluded from the calculation
of diluted net loss per share because their effect would be anti-dilutive:

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2021   2020   2021   2020  

Common stock options and restricted stock units   9,948,564    10,171,737    10,110,820    9,976,772  
Warrants to purchase common stock   520,112    1,674,387    579,311    1,485,769  
   10,468,676    11,846,124    10,690,131    11,462,541
 

9



 
 
NOTE 4. FINANCIAL INSTRUMENTS

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market
for the asset or liability in an orderly transaction between market participants on the measurement date. Valuation techniques used to measure fair value must maximize the use
of observable inputs and minimize the use of unobservable inputs. The fair value hierarchy is based on three levels of inputs that may be used to measure fair value. Level 1 and
Level 2 are considered observable and Level 3 is considered unobservable, as follows:

 • Level 1—quoted prices (unadjusted) in active markets for identical assets or liabilities;
 

 • Level 2—inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted prices in markets
that are not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities; or
 

 • Level 3—unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

Cash and Cash Equivalents

The Company’s money market funds are categorized as Level 1 within the fair value hierarchy. As of June 30, 2021, the Company’s cash and cash equivalents balances
were as follows:

      Gross       Cash and  
      Unrealized   Fair   Cash  
  Cost   Losses   Value   Equivalents  

Cash  $ 52,602   $ —   $ 52,602   $ 52,602  
Level 1:                 

Money market funds   68,025    —    68,025    68,025  
Total  $ 120,627   $ —   $ 120,627   $ 120,627

 
 

As of December 31, 2020, the Company’s cash and cash equivalents balances were as follows:
      Gross       Cash and  
      Unrealized   Fair   Cash  
  Cost   Losses   Value   Equivalents  

Cash  $ 44,795   $ —   $ 44,795   $ 44,795  
Level 1:                 

Money market funds   70,022    —    70,022    70,022  
Total  $ 114,817   $ —   $ 114,817   $ 114,817

 
Stock Warrants

All of the Company’s outstanding stock warrants are categorized as Level 3 within the fair value hierarchy. Stock warrants have been recorded at their fair value using
either a probability weighted expected return model, the Monte Carlo simulation model or the Black-Scholes option-pricing model. These models incorporate contractual terms,
maturity, risk-free interest rates and volatility. The value of the Company’s stock warrants would increase if a higher risk-free interest rate was used, and would decrease if a
lower risk-free interest rate was used. Similarly, a higher volatility assumption would increase the value of the stock warrants, and a lower volatility assumption would decrease
the value of the stock warrants. The development and determination of the unobservable inputs for Level 3 fair value measurements and fair value calculations are the
responsibility of the Company’s management with the assistance of a third-party valuation specialist. 
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NOTE 5. GOODWILL AND INTANGIBLE ASSETS, NET

Goodwill

The carrying amount of goodwill was $6,904 as of June 30, 2021 and December 31, 2020.

Intangible Assets

The following table sets forth the Company’s finite-lived intangible assets resulting from business acquisitions and other purchases, which continue to be amortized: 
      June 30, 2021   December 31, 2020  

  

Weighted
Average

Remaining
Useful

Life (in years)   

Gross
Carrying
Amount   

Accumulated
Amortization   

Net
Carrying
Amount   

Gross
Carrying
Amount   

Accumulated
Amortization   

Net
Carrying
Amount  

Software and technology   0.9   $ 3,582   $ (3,437 )  $ 145   $ 3,582   $ (3,357 )  $ 225  
Licensed technology   0.3    500    (458 )   42    500    (375 )   125  
Developed technology   2.2    9,600    (5,440 )   4,160    9,600    (4,480 )   5,120  
Customer relationships   2.2    9,300    (5,270 )   4,030    9,300    (4,340 )   4,960  
Noncompete agreements   1.1    800    (590 )   210    800    (486 )   314  
Total   2.1   $ 23,782   $ (15,195 )  $ 8,587   $ 23,782   $ (13,038 )  $ 10,744
 

 
The following table presents future amortization of the Company’s finite-lived intangible assets at June 30, 2021:

2021 (6 months)  $ 2,104  
2022   3,963  
2023   2,520  
Total  $ 8,587
 
NOTE 6. CONSOLIDATED FINANCIAL STATEMENTS DETAILS

Consolidated Balance Sheets Details

Cash and cash equivalents

As of June 30, 2021 and December 31, 2020, the Company had cash and cash equivalents of $120,627 and $114,817, respectively, including $48,226 and $40,052,
respectively, of cash received from advertising clients for future payments to vendors. 

 
Accounts Receivable, Net

Accounts receivable consisted of the following:
  As of  
  June 30,   December 31,  
  2021   2020  

Accounts receivable — Advertising  $ 15,380   $ 12,641  
Accounts receivable — Other   4,221    4,143  
   19,601    16,784  
Less: allowance for doubtful accounts   (83 )   (118 )
Accounts receivable, net  $ 19,518   $ 16,666

 
The amount that the Company invoices and collects from advertising clients includes the cost of the advertisements placed for them with media vendors and the amount

of the commission earned by the Company. The average commission earned by the Company is less than 15% of the total amount invoiced and collected from the advertising
clients.
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Property, Equipment and Improvements, Net

Property, equipment and improvements, net consisted of the following:
  As of  
  June 30,   December 31,  
  2021   2020  
Property and equipment  $ 1,899   $ 2,365  
Leasehold improvements   78    2,899  
   1,977    5,264  
Less: accumulated depreciation   (1,498 )   (2,910 )
Property, equipment and improvements, net  $ 479   $ 2,354

 
During the six months ended June 30, 2021, in connection with the sublease of its former corporate office space located in Costa Mesa, California, the Company wrote-

off approximately $3,559 in property and equipment and leasehold improvements and recorded a net loss on disposal of $1,894. Depreciation expense was $78 and $253 for the
three and six months ended June 30, 2021, respectively. Depreciation expense was $256 and $512 for the three and six months ended June 30, 2020, respectively.

Accounts Payable
 

Accounts payable consisted of the following:
  As of  
  June 30,   December 31,  
  2021   2020  

Accounts payable — Advertising  $ 14,031   $ 14,667  
Accounts payable — Other   2,143    965  
Total  $ 16,174   $ 15,632

 

Accounts payable – Advertising reflects the amounts due to media vendors for advertisements placed on behalf of the Company’s advertising clients.

Consolidated Statement of Operations and Comprehensive Loss Details

Revenue

Revenue for the periods presented were comprised of the following:
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2021   2020   2021   2020  
Advertising  $ 9,969   $ 7,038   $ 20,296   $ 13,039  
aiWARE SaaS Solutions   5,580    3,002    10,265    6,110  
aiWARE Content Licensing and Media Services   3,657    3,228    6,940    6,023  
Total revenue  $ 19,206   $ 13,268   $ 37,501   $ 25,172

 
 

 

Other Expense, Net

Other expense, net for the periods presented was comprised of the following:
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2021   2020   2021   2020  

Interest income, net  $ 2   $ 5   $ 4   $ 82  
Change in fair value of warrant liability   —    (202 )   —    (200 )
Other   (15 )   (38 )   (26 )   14  
Other expense, net  $ (13 )  $ (235 )  $ (22 )  $ (104 )

 
 
 
 
 

NOTE 7. COMMITMENTS AND CONTINGENCIES

Leases
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The Company leases facilities under operating lease arrangements expiring on various dates through fiscal year 2024. Certain of the Company’s leases contain standard
rent escalation and renewal clauses. Under certain leases, the Company is required to pay operating expenses in addition to base rent. Rent expense for lease payments is
recognized on a straight-line basis over the lease term.

In February 2021, the Company entered into an office sublease (the “Sublease”) with a third party (the “Subtenant”), pursuant to which the Company has subleased its
former office space located in Costa Mesa, California, consisting of approximately 37,875 square feet, which the Company leases pursuant to an existing lease agreement
expiring in 2024 (the “Lease”). The term of the Sublease commenced in March 2021 and will continue through December 31, 2024, coterminous with the Lease.  Pursuant to the
Sublease, the Subtenant will pay to the Company monthly base rent, which is subject to annual rent escalations, as well as a portion of the operating expenses and taxes payable
by the Company under the Lease. The Company recognized contract termination costs as a liability when it ceased using the rights conveyed under the Lease. During the six
months ended June 30, 2021, the Company recorded approximately $3,367 in charges resulting from the Sublease, consisting of $1,894 loss on disposal of property and
equipment and leasehold improvements, $1,211 loss on sublease, and $262 in initial direct costs.  

As of June 30, 2021, future minimum lease payments were as follows:
 

2021 (six months)  $ 1,087  
2022   1,884  
2023   1,685  
2024   1,730  
Total minimum payments  $ 6,386
 

As of June 30, 2021, minimum sublease rental income to be received in the future under noncancelable subleases was approximately $3,970. The total rent expense
for all operating leases, excluding the charges related to the Sublease discussed above, was $306 and $877 for the three and six months ended June 30, 2021, and $751 and
$1,517 for the three and six months ended June 30, 2020, respectively.  

Sales Taxes

The Company collects and remits sales tax in jurisdictions in which it has a physical presence or it believes nexus exists, which therefore obligates the Company to
collect and remit sales tax. During the three and six months ended June 30, 2021, the Company recorded a liability of $146 and $284, respectively, for potential exposure in
several states where there is uncertainty about the point in time at which the Company established a sufficient business connection to create nexus. As of June 30, 2021, the total
accrued liability for potential sales tax exposure was $845.

Other Contingencies

From time to time, the Company may be involved in litigation relating to claims arising out of its operations in the normal course of business. The Company currently is
not a party to any legal proceedings, the adverse outcome of which, in management’s opinion, individually or in the aggregate, would have a material adverse effect on the
Company’s results of operations, financial position or cash flows.

NOTE 8. STOCKHOLDERS’ EQUITY (DEFICIT)

Common Stock Issuances

 
During the six months ended June 30, 2021 and 2020, the Company issued an aggregate of 803,367 shares of its common stock and 199,942 shares of its common

stock, respectively, in connection with the exercise of stock options, issuance of stock awards and vesting of restricted stock units under its stock incentive plans and purchases
under its Employee Stock Purchase Plan (the “ESPP”).

 
During the six months ended June 30, 2021, the Company issued a total of 167,495 shares of its common stock upon the exercise of warrants for an aggregate exercise

price of $2,279 and issued an aggregate of 84,723 shares of its common stock upon exercises of warrants to purchase an aggregate of 91,833 shares of its common stock, which
were effected on a net exercise basis without cash payment of the exercise price. During the six months ended June 30, 2020, the Company issued a total of 154,311 shares of its
common stock upon the exercise of warrants for an aggregate exercise price of $2,100.

 
During the six months ended June 30, 2021, the Company issued an aggregate of 15,828 shares of its common stock for services provided to the Company.
 
During the six months ended June 30, 2020, the Company issued and sold an aggregate of 1,491,317 shares of its common stock pursuant to the Equity Distribution

Agreement with JMH Securities (as sales agent) and received net proceeds from such sales of $6,006 after deducting expenses of $270. The Company voluntarily terminated the
Equity Distribution Agreement in January 2021.
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NOTE 9. STOCK PLANS

Stock-Based Compensation

During the six months ended June 30, 2021, the Company granted options to purchase an aggregate of 200,955 shares of its common stock that are subject to time-based
vesting conditions.

 
The Company valued these stock options using the Black-Scholes Merton option pricing model. The following assumptions were used to compute the grant date fair

values of the stock options granted during the six months ended June 30, 2021:
 

Expected term (in years)  5.5 - 6.1  
Expected volatility  82% - 83%  
Risk-free interest rate  0.6% - 1.0%  
Expected dividend yield   —

 
 

The assumptions used in calculating the fair values of purchase rights granted under the ESPP during the six months ended June 30, 2021 are set forth in the table below:
 

Expected term (in years)  0.5 - 2.0  
Expected volatility  101% - 119% 
Risk-free interest rate   0.1 %
Expected dividend yield   —

 
 
The Company’s stock-based compensation expense by type of award and by operating expense grouping are presented below:
 

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2021   2020   2021   2020  

Stock-based compensation expense by type of award:                 
Restricted stock units  $ 5,579   $ 753   $ 9,750   $ 895  
Stock awards   —    47    19    109  
Performance-based stock options   —    1,953    16,314    3,921  
Stock options   798    1,306    1,635    3,455  
Employee stock purchase plan   101    72    251    207  
Common stock issued for services   131    —    250    -  

Total  $ 6,609   $ 4,131   $ 28,219   $ 8,587  
                 
Stock-based compensation expense by operating expense grouping:                 
Sales and marketing  $ 234   $ 198   $ 1,132   $ 376  
Research and development   566    184    1,585    421  
General and administrative   5,809    3,749    25,502    7,790  
  $ 6,609   $ 4,131   $ 28,219   $ 8,587
 
Equity Award Activity Under Stock Plans

Stock Awards

The Company’s stock award activity for the six months ended June 30, 2021 was as follows:
      Weighted  
      Average Grant  
  Shares   Date Fair Value  

Unvested at December 31, 2020   -   $ -  
Granted   581   $ 32.33  
Vested   (581 )  $ 32.33  
Unvested at June 30, 2021   -     
 

All stock awards granted during the six months ended June 30, 2021 were fully vested upon grant. As of June 30, 2021, there was no unrecognized compensation cost
related to stock awards granted under the Company’s stock plans.
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Restricted Stock Units

The Company’s restricted stock unit activity for the six months ended June 30, 2021 was as follows:
      Weighted  
      Average Grant  
  Shares   Date Fair Value  

Unvested at December 31, 2020   829,124   $ 11.53  
Granted   394,020   $ 44.25  
Forfeited   (14,439 )  $ 39.60  
Vested   (749,374 )  $ 10.77  
Unvested at June 30, 2021   459,331   $ 39.95
 
 

As of June 30, 2021, total unrecognized compensation cost related to restricted stock units was $11,705, which is expected to be recognized over a weighted average
period of 0.8 year.

Performance-Based Stock Options

The activity during the six months ended June 30, 2021 related to stock options that are subject to performance-based vesting conditions tied to the achievement of stock
price goals by the Company was as follows:

      Weighted-Average  
          Remaining  Aggregate  
      Exercise   Contractual  Intrinsic  
  Options   Price   Term  Value  

Outstanding at December 31, 2020   4,234,020   $ 10.55        
Exercised   (273,159 )  $ 5.79        
Forfeited   (12,552 )  $ 5.92        
Expired   (3,588 )  $ 5.00        
Outstanding at June 30, 2021   3,944,721   $ 10.90   7.02 years  $ 34,750  
Exercisable at June 30, 2021   3,944,721   $ 10.90   7.02 years  $ 34,750

 
During the first six months of 2021, the Company achieved all of the stock price milestones applicable to substantially all of the performance-based stock options and, as

a result, such performance-based stock options vested and all associated unrecognized compensation was accelerated and recognized in full as a one-time expense of $16,268
during the six months ended June 30, 2021. The aggregate intrinsic value of the options exercised during the six months ended June 30, 2021 was $6,517. No options were
exercised during the six months ended June 30, 2020. No performance-based stock options were granted during six months ended June 30, 2021 and 2020, and no performance-
based stock options vested during the six months ended June 30, 2020.

Stock Options

The activity during the six months ended June 30, 2021 related to all other stock options was as follows:
      Weighted-Average  
          Remaining  Aggregate  
      Exercise   Contractual  Intrinsic  
  Options   Price   Term  Value  

Outstanding at December 31, 2020   5,400,070   $ 12.60        
Granted   200,955   $ 33.11        
Exercised   (348,608 )  $ 8.78        
Forfeited   (104,774 )  $ 9.79        
Expired   (2,174 )  $ 5.33        
Outstanding at June 30, 2021   5,145,469   $ 13.72   6.55 years  $ 34,108  
Exercisable at June 30, 2021   4,158,680   $ 13.81   6.05 years  $ 24,674
 

The weighted average grant date fair value of stock options granted during the six months ended June 30, 2021 and 2020 was $23.09 and $2.06 per share, respectively.
The aggregate intrinsic value of the stock options exercised during the six months ended June 30, 2021 and 2020 was $8,198 and $177, respectively The total grant date fair
value of stock options vested during the six months ended June 30, 2021 and 2020 was $1,313 and $4,067, respectively. At June 30, 2021, total unrecognized compensation
expense related to stock options was $8,137 and is expected to be recognized over a weighted average period of 3.0 years.

 
The aggregate intrinsic values in the tables above represent the difference between the fair market value of the Company’s common stock and the average option

exercise price of in-the-money options, multiplied by the number of such stock options.
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Employee Stock Purchase Plan

During the six months ended June 30, 2021, a total of 67,068 shares of common stock were purchased under the Company’s ESPP. As of June 30, 2021, accrued
employee contributions for future purchases under the ESPP totaled $223.
 
NOTE 10. SUBSEQUENT EVENTS
 

On July 21, 2021, the Company entered into a definitive agreement to acquire Pandologic Ltd., a company incorporated under the laws of the state of Israel
(“Pandologic”), pursuant to an Agreement and Plan of Merger (the “Merger Agreement”) for total consideration of $150 million (the “Merger Consideration”).  The Merger
Consideration consists of upfront payments of $50 million in cash and $35 million in common stock (approximately 1.7 million shares) and $65 million payable based on
earnouts tied to financial performance of Pandologic in fiscal 2021 and 2022, which amount will be paid in a combination of cash and common stock.  The Merger
Consideration is subject to adjustment based on Pandologic cash, indebtedness, transaction expenses and working capital as of the closing date (the “Closing”).  The Company
and Pandologic have agreed to customary representations, warranties, covenants and closing conditions under Israeli law in the Merger Agreement. The Merger Agreement
provides for customary termination rights for both the Company and Pandologic, including, among other bases for termination, if the Merger is not consummated prior to
October 21, 2021.  The Closing is subject to customary conditions (as defined) and is expected to close by late Q3 2021.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

The following discussion and analysis of our financial condition and results of operations should be read together with the consolidated financial statements and related
notes that are included elsewhere in this Quarterly Report on Form 10-Q and in our Annual Report on Form 10-K for the year ended December 31, 2020. This discussion
contains forward-looking statements based upon current expectations that involve risks and uncertainties. Our actual results may differ materially from those anticipated in
these forward-looking statements as a result of various factors, including those discussed under “Risk Factors,” set forth in Part II, Item 1A of this Quarterly Report on Form
10-Q and in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2020. See “Special Note Regarding Forward-Looking Statements” above at
page 1.

Overview

Veritone, Inc. (collectively with our subsidiaries, referred to as “Veritone,” “Company,” “we,” “our,” and “us”) is a provider of artificial intelligence (“AI”) solutions,
including our proprietary AI platform, aiWARE™, digital content management solutions and content licensing services. We also operate a full-service media advertising
agency and our VeriAds™ Network.
 

For the three and six months ended June 30, 2021 we reported total revenue of $19.2 million and $37.5 million, respectively, as compared to $13.3 million and $25.2
million, respectively, in the corresponding prior year period. Total revenue from our aiWARE SaaS solutions increased 86% and 68%, respectively, for the three and six months
ended June 30, 2021, compared with the same periods in 2020.

 
Significant Transactions
 

In the first six months of 2021, we received $4.8 million from the exercise of stock options and purchases of shares under our ESPP and $2.3 million in proceeds
received from the exercise of stock warrants.

 
In July 2021, the Company entered into a definitive agreement to acquire Pandologic Ltd., a company incorporated under the laws of the state of Israel

(“Pandologic”) for total consideration of $150 million (the “Merger Consideration”).  The Merger Consideration consists of upfront payments of $50 million in cash and $35
million in common stock (approximately 1.7 million shares) and $65 million payable based on earnouts tied to financial performance of Pandologic in fiscal 2021 and 2022,
which amount will be paid in a combination of cash and common stock.  The merger close is subject to customary conditions (as defined) and is expected to finalize by late Q3
2021.

 
Opportunities, Challenges and Risks

In the first six months of 2021 and 2020, we derived our revenue through our aiWARE SaaS solutions, aiWARE content licensing and media services, and
advertising services.  Beginning in the second half of 2020 and continuing into the first half of 2021, we began to experience significant growth in revenue across our aiWARE
SaaS solutions, which increased 86% and 68%, respectively, during the three and six months ended June 30, 2021, compared with the same period in 2020.  The year-over-year
growth in aiWARE SaaS solutions revenue was driven primarily by expanded services to existing and new customers in the media and entertainment and government, legal and
compliance markets. As we are at the early stages of new product introductions in these markets, we expect that our aiWARE SaaS revenue will continue to increase in the near
and long term, both in absolute dollars and as a percentage of our total revenue.

 
We believe there will be significant near and long term opportunities for revenue growth from the U.S. Government and regulated industries such as energy adopting

our aiWARE SaaS solutions and related AI technologies. However, many sales opportunities with these customers can involve long sales cycles, during which we must invest
significant time and resources without a guarantee of success.  We may seek to acquire businesses with deep relationships and greater scale within the U.S. Government and
regulated industries such as energy to further accelerate our pursuit of the growth opportunities we see in this market.

 
We are a leader in AI-based SaaS, advertising and content licensing solutions across the media and entertainment market.  In addition to the growth in our aiWARE

SaaS solutions in this market, we have also demonstrated our ability to grow our advertising services, including our VeriAds Network, with our revenue from these services
increasing 42% and 56%, respectively, during the three and six months ended June 30, 2021, compared with the corresponding prior year periods.  We continue to see
significant opportunities for growth in the media and entertainment market, as we continue to extend our customer base beyond radio broadcasters to major media companies
and rights holders, where our AI solutions could add tremendous value in content creation and distribution, including in news, television, and film.

 
During the second half of 2020, we launched our Veritone Energy solutions to help utilities increase profitability and improve grid reliability as they make the

transition to renewables.  We believe that our patented technology is uniquely suited to solving some of the most difficult challenges facing utilities today, and we see
tremendous near and long term opportunity to grow our revenue within this market, as discussed under “Business - Overview” in our Annual Report on Form 10-K for the year
ended December 31, 2020. Our aiWARE technology is in the early stages of deployment in the energy market, and we expect to continue making significant investments in
product, sales and engineering over the next 12 to 24 months to further develop our current and future technologies to address the opportunities in this market.
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At the end of the second quarter of 2021, we reported 1,820 SaaS accounts. To continue to grow our SaaS account base, and drive increased sales within our existing

customer base, we will need to increase our sales and marketing spending in 2021 compared with 2020.
 
We believe our aiWARE SaaS technology will extend the capabilities of many third-party software platforms and products that are widely used today.  For example,

we recently announced the acquisition of PandoLogic, a technology that utilizes machine-learning and AI to accelerate the hiring process for large enterprises.  We believe when
integrated with aiWARE, PandoLogic users will be given greater visibility and transparency in their hiring processes.  In addition, we integrated aiWARE with the Alteryx
platform, enabling Alteryx users to access aiWARE’s AI models and AI analytics capabilities, and we enhanced aiWARE to run on the NVIDIA® CUDA® GPU-based
platform, enabling dramatic increases in aiWARE’s processing speed and opening up a wide range of new use cases for our technology.  We are in the process of developing
and marketing more specific use cases for these integrations, which we believe will open up new markets for our products and accelerate our near and long term revenue
growth.  We plan to hire additional engineers and business development resources in the near term to further accelerate our pursuit of these potential opportunities, as well as
other third-party technology integrations.

For the second quarter and first half of 2021, our gross margin (calculated as described in “Non-GAAP Financial Measures” below) improved to 73%, compared with
72% for the second quarter and first half of 2020, driven by growth of new customers across our aiWARE SaaS Solutions, which generated incremental gross margins in excess
of 80% during the three and six months ended June 30, 2021. Our gross margin is impacted significantly by the mix of our aiWARE SaaS revenue, aiWARE content licensing
and media services revenue and advertising revenue in a given period.  With the addition of PandoLogic in late Q3 2021, we expect our consolidated gross margin and related
gross profit to improve even further beginning in Q4 2021. Our gross profit (see “Non-GAAP Financial Measures” below) is also dependent upon our ability to grow our
revenue by expanding our customer base and increasing business with existing customers, and to manage our costs by negotiating favorable economic terms with cloud
computing providers such as AWS and Microsoft Azure. While we are focused on continuing to improve our gross profit, our ability to attract new and retain existing customers
to grow our revenue will be highly dependent on our ability to implement and continually improve upon our technology and services and improve our technology infrastructure
and operations as we experience increased network capacity constraints due to our growth.

 
We believe our operating results and performance are, and will continue to be, driven by various factors that affect our industry. Our ability to attract, grow and

retain customers for our aiWARE platform is highly sensitive to rapidly changing technology and is dependent on our ability to maintain the attractiveness of our platform,
content and services to our customers.  Moreover, we expect to continue to report operating losses through Q3 2021 and in the near term; however, with the addition of
PandoLogic, we expect to report substantial improvements in our consolidated operating results as early as Q4 2021. The future revenue and operating growth across our
platform will rely heavily on our ability to grow our SaaS customer base, continue to develop and deploy quality and innovative AI-driven applications, provide unique and
attractive content and advertising services to our customers, continue to grow in newer markets such as government and energy, and manage our corporate overhead
costs.  While we believe we will be successful in these endeavors, we cannot guarantee that we will succeed in generating substantial long term operating growth and
profitability.  

 
Since 2017, we have made acquisitions that extended our business and technology reach in several areas, as discussed in more detail in in our Annual Report on

Form 10-K for the year ended December 31, 2020.  We believe there are strategic acquisition targets that can accelerate our entry into key strategic markets, such as the July
2021 announced acquisition of PandoLogic that accelerates our entry into the intelligent hiring of essential workers, as well as our ability to grow our business.  As a result, we
will continue to prioritize corporate development efforts beyond the first half of 2021. Our acquisition strategy is threefold: (i) to increase the scale of our business in markets we
are in today, (ii) to accelerate growth in new markets and product categories, including expanding our existing engineering and sales resources, and (iii) to accelerate the
adoption of aiWARE as the universal AI operating system through venture or market-driven opportunities.  If we are successful in identifying and entering into agreements to
acquire target companies, we may need to raise additional capital to finance such acquisitions and to continue executing on our growth strategy.  

Historically, substantially all of our revenue has been derived from customers located in the United States. We believe that there is a substantial opportunity over
time for us to significantly expand our service offerings and customer base in countries outside of the United States.  In the long term, we plan to expand our business further
internationally in places such as Europe, Asia Pacific and Latin America, and as a result we expect to continue to incur significant incremental upfront expenses associated with
these growth opportunities.

 
Impact of the Coronavirus (“COVID-19”) Pandemic
 

The COVID-19 outbreak emerged in late 2019 and was declared a global pandemic by the World Health Organization in March 2020.  The COVID-19 pandemic,
and the actions being taken by governments worldwide to mitigate the public health consequences of the pandemic, significantly impacted the global economy.  Beginning in
March 2020, we began to experience fluctuations in demand for certain services, particularly our aiWARE content licensing and media services, a significant amount of revenue
from which is typically driven by major live sporting events that were cancelled or postponed in the United States due to COVID-19.  While many major sporting events have
resumed, future cancellations of live sporting events could have a material adverse impact on our revenue generated from our aiWARE content licensing and media services in
future quarters.  

 
The pandemic has affected and may continue to affect some of our customers, which may further reduce the demand and/or delay purchase decisions for our

products and services, and may additionally impact the creditworthiness of customers.  We have assessed the
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potential credit deterioration of our customers due to changes in the macroeconomic environment and have determined that no additional allowance for doubtful accounts was
necessary due to credit deterioration as of June 30, 2021.

 
The extent to which the COVID-19 pandemic and the related macroeconomic conditions may continue to affect our financial condition or results of operations is

uncertain. The severity and duration of the pandemic and the resulting macroeconomic conditions are difficult to predict, and our revenue and operating results may be
adversely impacted in future periods. Due to the nature of our business, the effect of the COVID-19 pandemic may not be fully reflected in its results of operations until future
periods. The most significant risks to our business and results of operations arising from the COVID-19 pandemic are discussed in Part I, Item 1A (Risk Factors) of our Annual
Report on Form 10-K for the year ended December 31, 2020.

 
In response to the COVID-19 pandemic, we took actions to control expenses, including temporarily discontinuing non-essential services and instituting controls on

travel, entertainment and other expenses. In addition, in compliance with government mandates, we have temporarily closed our offices and initiated a work from home
policy.  We expect to continue to enforce these and other actions we deem appropriate until or when the COVID-19 pandemic is officially no longer declared a pandemic by the
World Health Organization.

 
Non-GAAP Financial Measure
 

In evaluating our cash flows and financial performance, we use a measure of Non-GAAP net loss, the results for which measure are presented below for the three and six
months ended June 30, 2021 and 2020. The items excluded from Non-GAAP net loss, as well as a breakdown of GAAP net loss, non-GAAP net income (loss) and these
excluded items between our core operations and corporate, are detailed in the reconciliation below.

 
Non-GAAP net loss is not a financial measure calculated and presented in accordance with GAAP and should not be considered as an alternative to net income (loss),

operating income (loss) or any other financial measures so calculated and presented, nor as an alternative to cash flow from operating activities as a measure of liquidity. Other
companies (including our competitors) may define Non-GAAP net loss differently.

 
In addition, we have provided additional supplemental non-GAAP measures of operating expenses, loss from operations, other (expense) income, net, and loss before

income taxes, excluding the items excluded from non-GAAP net loss as noted above, and reconciling such non-GAAP measures to the applicable GAAP measures.
 
We present this supplemental non-GAAP financial information because management believes such information to be important supplemental measures of performance

that are commonly used by securities analysts, investors and other interested parties in the evaluation of companies in its industry, and believes that such measures, and the
breakdown between our core operations and corporate, provide a useful comparison of our current period financial results to our historical and future financial results.
Management also uses this information internally for forecasting and budgeting. These non-GAAP measures may not be indicative of our historical operating results or
predictive of potential future results. Investors should not consider this supplemental non-GAAP financial information in isolation or as a substitute for analysis of our results as
reported in accordance with GAAP.
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(in thousands)                         
  Three Months Ended June 30,  
  2021   2020  

  
Core

Operations(1)   Corporate(2)   Total   
Core

Operations(1)   Corporate(2)   Total  
Net loss  $ (676 )  $ (12,039 )  $ (12,715 )  $ (2,380 )  $ (9,413 )  $ (11,793 )
Provision for income taxes   —    55    55    —    2    2  
Depreciation and amortization   1,084    73    1,157    1,353    249    1,602  
Stock-based compensation expense   1,016    5,593    6,609    526    3,605    4,131  
Change in fair value of warrant liability   —    —    —    —    202    202  
Warrant expense   —    —    —    —    102    102  
State sales tax reserve   —    146    146    —    —    —  
Interest expense   —    —    —    —    9    9  
Acquisition and due diligence costs   —    735    735    —    —    —  
Severance and executive search   —    92    92    —    —    —  

Non-GAAP Net Income (Loss)  $ 1,424   $ (5,345 )  $ (3,921 )  $ (501 )  $ (5,244 )  $ (5,745 )
                         

(in thousands)                         
  Six Months Ended June 30,  
  2021   2020  

  
Core

Operations(1)   Corporate(2)   Total   
Core

Operations(1)   Corporate(2)   Total  
Net loss  $ (3,501 )  $ (39,781 )  $ (43,282 )  $ (6,155 )  $ (18,322 )  $ (24,477 )
Provision for income taxes   —    77    77    —    5    5  
Depreciation and amortization   2,167    243    2,410    2,709    497    3,206  
Stock-based compensation expense   3,711    24,508    28,219    1,089    7,498    8,587  
Change in fair value of warrant liability   —    —    —    —    200    200  
Warrant expense   —    —    —    —    102    102  
State sales tax reserve   —    284    284    —    —    —  
Gain on sale of asset   —    —    —    —    (56 )   (56 )
Interest expense   —    —    —    —    9    9  
Acquisition and due diligence costs   —    735    735    —    —    —  
Charges related to sublease   —    3,367    3,367    —    —    —  
Severance and executive search   250    99    349    —    —    —  

Non-GAAP Net Income (Loss)  $ 2,627   $ (10,468 )  $ (7,841 )  $ (2,357 )  $ (10,067 )  $ (12,424 )
(1)Core operations consists of our aiWARE operating platform of software, SaaS and related services; content, licensing and advertising agency services; and their
supporting operations, including direct costs of sales as well as operating expenses for sales, marketing and product development and certain general and administrative
costs dedicated to these operations.  
(2)Corporate consists of general and administrative functions such as executive, finance, legal, people operations, fixed overhead expenses (including facilities and
information technology expenses), other income (expenses) and taxes, and other expenses that support the entire company, including public company driven costs.  

 
The following tables set forth the calculation of our gross profit and gross margin, followed by a reconciliation of non-GAAP to GAAP financial information presented

in our condensed consolidated financial statements for three and six months ended June 30, 2021 and 2020.
 

  Three Months Ended   Six Months Ended  
(dollars in thousands)  June 30,   June 30,  

  2021   2020   2021   2020  
Revenue  $ 19,206   $ 13,268   $ 37,501   $ 25,172  
Cost of revenue   5,231    3,763    10,054    7,013  
Gross profit   13,975    9,505    27,447    18,159  
Gross margin   72.8 %  71.6 %   73.2 %  72.1 %
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(in thousands) Three Months Ended   Six Months Ended  
 June 30,   June 30,  
 2021   2020   2021   2020  
Revenue $ 19,206   $ 13,268   $ 37,501   $ 25,172  
Cost of revenue  5,231    3,763    10,054    7,013  
Gross profit  13,975    9,505    27,447    18,159  
                
GAAP sales and marketing expenses  5,253    4,932    11,680    9,861  
   Stock-based compensation expense  (234 )   (198 )   (1,132 )   (376 )
   Severance and executive search  —    —    (236 )   —  
     Non-GAAP sales and marketing expenses  5,019    4,734    10,312    9,485  
                
GAAP research and development expenses  4,646    3,440    9,606    7,086  
   Stock-based compensation expense  (566 )   (184 )   (1,585 )   (421 )
   Severance and executive search  —    —    (14 )   —  
     Non-GAAP research and development expenses  4,080    3,256    8,007    6,665  
                
GAAP general and administrative expenses  15,644    11,343    47,187    22,886  
   Depreciation  (78 )   (256 )   (253 )   (512 )
   Stock-based compensation expense  (5,809 )   (3,749 )   (25,502 )   (7,790 )
   Warrant expense  —    (102 )   —    (102 )
   Charges related to sublease  —    —    (3,367 )   —  
   State sales tax reserve  (146 )   —    (284 )   —  
  Acquisition and due diligence costs  (735 )   —    (735 )   —  
   Severance and executive search  (92 )   —    (99 )   —  
     Non-GAAP general and administrative expenses  8,784    7,236    16,947    14,482  
                
GAAP amortization  (1,079 )   (1,346 )   (2,157 )   (2,694 )
                
GAAP loss from operations  (12,647 )   (11,556 )   (43,183 )   (24,368 )
   Total non-GAAP adjustments (1)  8,739    5,835    35,364    11,895  
Non-GAAP loss from operations  (3,908 )   (5,721 )   (7,819 )   (12,473 )
                
GAAP other expense, net  (13 )   (235 )   (22 )   (104 )
   Change in fair value of warrant liability  —    202    —    200  
   Interest expense  —    9    —    9  
   Gain on sale of asset  —    —    —    (56 )
     Non-GAAP other (expense) income, net  (13 )   (24 )   (22 )   49  
                
GAAP loss before income taxes  (12,660 )   (11,791 )   (43,205 )   (24,472 )
   Total non-GAAP adjustments (1)  8,739    6,046    35,364    12,048  
     Non-GAAP loss before income taxes  (3,921 )   (5,745 )   (7,841 )   (12,424 )
                
Income tax provision  55    2    77    5  
                
GAAP net loss  (12,715 )   (11,793 )   (43,282 )   (24,477 )
   Total non-GAAP adjustments (1)  8,794    6,048    35,441    12,053  
     Non-GAAP net loss $ (3,921 )  $ (5,745 )  $ (7,841 )  $ (12,424 )
                
Shares used in computing non-GAAP basic and diluted net loss per share  32,741    27,117    32,458    26,945  
Non-GAAP basic and diluted net loss per share $ (0.12 )  $ (0.21 )  $ (0.24 )  $ (0.46 )

 
(1) Adjustments are comprised of the adjustments to GAAP gross profit, sales and marketing expenses, research and development expenses and general and administrative
expenses and other (expense) income, net (where applicable) listed above.
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Key Performance Indicators

We track key performance indicators (“KPIs”) for our advertising services and our aiWARE SaaS solutions.

The KPIs for our advertising services include: (i) average gross billings per active agency client, and (ii) revenue. The KPIs for our aiWARE SaaS solutions include: (i)
total accounts on the platform, (ii) new bookings, (iii) total contract value of new bookings, and (iv) revenue.

Advertising KPI Results

The following table sets forth the results for each of the KPIs for our advertising services.
 

  Quarter Ended  
  Mar 31,   Jun 30,   Sept 30,   Dec 31,   Mar 31,   Jun 30,  
  2020   2020   2020   2020   2021   2021  

Average gross billings per active agency client (in 000's)(1)   533    614    625    632    713    715  
Revenue during quarter (in 000's)  $ 5,881   $ 6,140   $ 7,372   $ 8,138   $ 8,371  $ 7,881
 (1) For each quarter, reflects the average gross quarterly billings per agency client over the twelve month period through the end of such quarter for agency clients that are

active during such quarter.
 

We have experienced and may continue to experience volatility in revenue from our agency services due to a number of factors, including: (i) the timing of new large
client wins; (ii) loss of clients who choose to replace our services with new providers or by bringing their advertising placement in-house; (iii) clients who experience reductions
in their advertising budgets due to issues with their own businesses; and (iv) the seasonality of the campaigns for certain large clients. We have historically generated a
significant portion of our revenue from a few major clients. As we continue to grow and diversify our client base, we expect that our dependency on a limited number of large
clients will be minimized.
 

aiWARE SaaS Solutions KPI Results
 

The following table sets forth the results for each of the KPIs for our aiWARE SaaS solutions.
 

  Quarter Ended  
  Mar 31,   Jun 30,   Sept 30,   Dec 31,   Mar 31,   Jun 30,  
  2020   2020   2020   2020   2021   2021  

Total accounts on platform at quarter end   1,587    1,753    1,791    1,896    1,777    1,820  
New bookings received during quarter (in 000's)(1)  $ 1,397   $ 2,319   $ 2,083   $ 1,437   $ 1,864   $ 3,579  
Total contract value of new bookings received during quarter (in
000’s)(2)  $ 2,312   $ 2,502   $ 2,469   $ 2,431   $ 4,068   $ 4,069  
Revenue during quarter (in 000's)  $ 3,108   $ 3,002   $ 3,351   $ 4,402   $ 4,685  $ 5,580
 (1) Represents the contractually committed fees payable during the first 12 months of the contract term, or the non-cancellable portion of the contract term (if shorter), for new

contracts received in the quarter, excluding any variable fees under the contract (i.e., fees for cognitive processing, storage, professional services and other variable
services).

 (2) Represents the total fees payable during the full contract term for new contracts received in the quarter (including fees payable during any cancellable portion and an
estimate of license fees that may fluctuate over the term), excluding any variable fees under the contract (i.e., fees for cognitive processing, storage, professional services
and other variable services).

 
As we grow our business for our aiWARE SaaS solutions, we expect that our KPI results will be impacted in different ways based on our customer profiles and the

nature of their use of our aiWARE SaaS solutions in certain target markets.  For example, in the government, legal and compliance markets, use of our aiWARE SaaS solutions
is often project-based and, accordingly, in a given period, we may experience significant fluctuations in revenue without any significant change in total accounts or new
bookings.  The timing of large contract renewals and the variable versus fixed fee nature of certain contracts will impact the amount of new bookings and the total contract value
of new bookings from quarter to quarter. As such, our results for different KPIs may fluctuate significantly within the same period, and the result for a particular KPI in one
period may not be indicative of the results that we will achieve for that KPI in future periods.
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Results of Operations                                         The following tables set forth our results of operations for the three and six months ended June 30, 2021 and 2020, in
dollars and as a percentage of our revenue for those periods. Throughout this discussion regarding our results of operations, certain amounts for the 2020 periods have been
reclassified to conform to the presentation for the 2021 periods.  In particular, amortization expense, which was previously presented within cost of revenue, sales and marketing,
research and development, and general and administrative operating expenses, has been reclassified and is presented as a single separate line item in operating expenses. In
addition, gross profit, which was previously reflected in the statement of operations and comprehensive loss, is no longer presented, and cost of revenue, which was previously
presented within gross profit, is presented as an operating expense. We believe that this presentation more accurately reflects our cost of revenue and operating expenses. These
reclassifications had no effect on our reported net loss. The period-to-period comparisons of our historical results are not necessarily indicative of the results that may be
expected in the future.

  Three Months Ended   Six Months Ended  
(dollars in thousands)  June 30,   June 30,  

  2021   2020   2021   2020  
Revenue  $ 19,206   $ 13,268   $ 37,501   $ 25,172  
Operating expenses:                 

Cost of revenue   5,231    3,763    10,054    7,013  
Sales and marketing   5,253    4,932    11,680    9,861  
Research and development   4,646    3,440    9,606    7,086  
General and administrative   15,644    11,343    47,187    22,886  
Amortization   1,079    1,346    2,157    2,694  

Total operating expenses   31,853    24,824    80,684    49,540  
Loss from operations   (12,647 )   (11,556 )   (43,183 )   (24,368 )
Other expense, net   (13 )   (235 )   (22 )   (104 )
Loss before provision for income taxes   (12,660 )   (11,791 )   (43,205 )   (24,472 )
Provision for income taxes   55    2    77    5  
Net loss  $ (12,715 )  $ (11,793 )  $ (43,282 )  $ (24,477 )

 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2021   2020   2021   2020  

Revenue   100.0 %   100.0 %   100.0 %   100.0 %
Operating expenses:                 

Cost of revenue   27.2    28.4    26.8    27.9  
Sales and marketing   27.4    37.2    31.1    39.2  
Research and development   24.2    25.9    25.6    28.2  
General and administrative   81.5    85.5    125.8    90.9  
Amortization   5.5    10.1    5.8    10.6  

Total operating expenses   165.8    187.1    215.1    196.8  
Loss from operations   (65.8 )   (87.1 )   (115.1 )   (96.8 )
Other expense, net   (0.1 )   (1.8 )   (0.1 )   (0.4 )
Loss before provision for income taxes   (65.9 )   (88.9 )   (115.2 )   (97.2 )
Provision for income taxes   0.3    —    0.2    —  
Net loss   (66.2 )   (88.9 )   (115.4 )   (97.2 )
 
Three and Six Months Ended June 30, 2021 Compared with Three and Six Months Ended June 30, 2020

Revenue
  Three Months Ended           Six Months Ended          

(dollars in thousands)  June 30,           June 30,          

  2021   2020   $ Change   % Change   2021   2020   $ Change   
%

Change  
Advertising  $ 9,969   $ 7,038   $ 2,931    41.6 % $ 20,296   $ 13,039   $ 7,257    55.7 %
aiWARE SaaS Solutions   5,580    3,002    2,578    85.9 %  10,265    6,110    4,155    68.0 %
aiWARE Content Licensing and Media Services   3,657    3,228    429    13.3 %  6,940    6,023    917    15.2 %

Revenue  $ 19,206   $ 13,268   $ 5,938    44.8 % $ 37,501   $ 25,172   $ 12,329    49.0 %
 
The increase in advertising revenue in the second quarter and first six months of 2021 compared with the corresponding prior year periods was due in large part to a

combination of the addition of new advertising clients and increased business with existing advertising clients. In addition, revenue generated from our VeriAds Network totaled
$2.1 million and $4.0 million for the three and six months ended June 30, 2021, respectively, as compared to $0.9 million and $1.0 million for the three and six months ended
June 30, 2020, respectively.
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aiWARE SaaS solutions revenue increased in the three and six months ended June 30, 2021 compared with the corresponding prior year periods due primarily to

expanded services to existing customers in media and entertainment, and to a lesser extent, from customers in government, legal and compliance.
 
aiWARE content licensing and media services revenue increased in the three and six months ended June 30, 2021 compared with the corresponding prior year periods.

Revenues from our aiWARE content licensing and media services business, which typically has significant revenue driven by major sporting events, were negatively impacted
in the first quarter of 2020 due to the cancellation or postponement of substantially all major sporting events in March 2020 as a result of the COVID-19 pandemic. Many of
these sporting events resumed in the first quarter of 2021.

Revenue from our advertising services is impacted by the timing of particular advertising campaigns of our major clients, in many cases due to the seasonal nature of
their advertising activities. Our aiWARE SaaS solutions revenue from customers in certain markets, particularly in the government, legal and compliance markets, is often
project-based and is impacted by the timing of projects. Revenue from our aiWARE content licensing and media services is impacted by the timing of major sporting events
throughout the year. As such, in general, we expect that our revenue from these services and markets may fluctuate significantly from period to period.

Gross Profit

As noted above, our gross profit is calculated as our revenue less our cost of revenue, as follows:
  Three Months Ended           Six Months Ended          

(dollars in thousands)  June 30,           June 30,          

  2021   2020   $ Change   % Change   2021   2020   $ Change   
%

Change  
Revenue  $ 19,206   $ 13,268   $ 5,938    44.8 % $ 37,501   $ 25,172   $ 12,329    49.0 %
Cost of revenue   5,231    3,763    1,468    39.0 %  10,054    7,013    3,041    43.4 %
Gross profit   13,975    9,505    4,470    47.0 %  27,447    18,159    9,288    51.1 %
Gross margin   72.8 %   71.6 %          73.2 %   72.1 %        
 
 

The increase in gross profit and gross margin in the three and six months ended June 30, 2021 compared with the corresponding prior year period was due primarily to
growth in revenue from existing customers across our aiWARE SaaS Solutions, which generated incremental gross margins in excess of 80% during the three and six months
ended June 30, 2021. 

 
 

Operating Expenses
  Three Months Ended           Six Months Ended          

(dollars in thousands)  June 30,           June 30,          

  2021   2020   $ Change   % Change   2021   2020   $ Change   
%

Change  
Cost of revenue  $ 5,231   $ 3,763   $ 1,468    39.0 % $ 10,054   $ 7,013   $ 3,041    43.4 %
Sales and marketing   5,253    4,932    321    6.5 %   11,680    9,861    1,819    18.4 %
Research and development   4,646    3,440    1,206    35.1 %   9,606    7,086    2,520    35.6 %
General and administrative   15,644    11,343    4,301    37.9 %   47,187    22,886    24,301    106.2 %
Amortization   1,079    1,346    (267 )   -19.8 %   2,157    2,694    (537 )   -19.9 %

Total operating expenses  $ 31,853   $ 24,824   $ 7,029    28.3 %  $ 80,684   $ 49,540   $ 31,144    62.9 %
 

Cost of Revenue. The increase in cost of revenue in the three and six months ended June 30, 2021 compared with the corresponding prior year periods was due primarily
to our higher revenue level, as discussed above.

Sales and Marketing. The increase in sales and marketing expenses in the three and six months ended June 30, 2021 compared with the corresponding prior year periods
was due primarily to increases in personnel-related costs. The six months ended June 30, 2021 includes a $0.8 million increase in stock-based compensation expense attributable
primarily to the accelerated recognition of compensation expense related to the vesting of performance-based stock options as a result of our achievement of the stock price
milestones applicable to such options during the six months ended June 30, 2021, and $0.2 million in severance costs. As a percentage of revenue, sales and marketing expenses
declined to 27% and 31% in the three and six months ended June 30, 2021, respectively, from 37% and 39% in the corresponding prior year periods.

Research and Development. The increase in research and development expenses in the three and six months ended June 30, 2021 compared with the corresponding prior
year periods was due primarily to an increase of $0.6 million and $1.2 million, respectively, in personnel-related costs from the addition of new engineering resources. Stock-
based compensation increased in the three and six months ended June 30, 2021 compared with the corresponding prior year periods by $0.4 million and $1.2 million,
respectively, attributable primarily to awards for new engineering resources and additional expense related to the vesting of performance-based stock options, as discussed
above. As
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a percentage of revenue, research and development expenses declined to 24% and 26% in the three and six months ended June 30, 2021, respectively, from 26% and 28% in the
corresponding prior year periods.

General and Administrative. General and administrative expenses increased in the three months ended June 30, 2021 compared with the corresponding prior year period
due to a $2.1 million increase in stock-based compensation, primarily for senior executive stock grants in 2021, and a $1.6 million increase in salaries, bonuses and other
personnel-related costs. General and administrative expenses increased in the six months ended June 30, 2021 compared with the corresponding prior year period due primarily
to an increase of $17.7 million in non-cash stock-based compensation expense, attributable primarily to additional expense related to the vesting of performance-based stock
options, as discussed above, a $3.4 million in one-time charges related to the sublease of our former Costa Mesa corporate office space in the first quarter of 2021, and a $2.6
million increase in salaries, bonuses and other personnel-related costs. We expect general and administrative expenses to increase as a result of the acquisition of Pandologic.

Amortization Expense. Amortization expense decreased in the three and six months ended June 30, 2021 compared with the corresponding prior year periods due to
certain intangible assets that were acquired in 2017 becoming fully amortized during 2020.

Other (Expense) Income, Net

For the three and six months ended June 30, 2021, other expense, net was comprised primarily of currency exchange losses. For the three months ended June 30, 2020,
other income, net was comprised primarily warrant expense of $0.2 million.

Liquidity and Capital Resources

Our principal sources of liquidity are our cash and cash equivalents, which totaled $120.6 million as of June 30, 2021 and $114.8 million as of December 31, 2020. The
increase in our cash and cash equivalents in the six months ended June 30, 2021 was due primarily to $4.8 million in proceeds from the exercise of stock options and purchases
of shares under our ESPP and $2.3 million in proceeds from the exercise of stock warrants.

Cash Flows

A summary of cash flows from our operating, investing and financing activities is shown in the table below.
 

  Six Months Ended  
(in thousands)  June 30,  

  2021   2020  
Cash used in operating activities  $ (991 )  $ (2,777 )
Cash (used in) provided by investing activities   (272 )   26  
Cash provided by financing activities   7,073    8,767  
Net increase in cash, cash equivalents and restricted cash  $ 5,810   $ 6,016

 
Operating Activities

Our operating activities used cash of $1.0 million in the six months ended June 30, 2021, due primarily to our net loss of $43.3 million, adjusted by $33.7 million in non-
cash expenses, including $28.2 million in stock-based compensation expense, offset in part by the net increase of $8.2 million of cash received from advertising clients for future
payments to vendors. Our business strategy includes streamlining operational costs while investing in the development of our AI capabilities and enhancement of our aiWARE
SaaS solutions and services to grow our business and future revenue. We gauge the amount of cash utilized in these efforts using the Non-GAAP net loss measure, as presented
under the heading “Non-GAAP Financial Measures” above. Our use of cash as measured by Non-GAAP net loss decreased to $7.8 million for the six months ended June 30,
2021 from $12.4 million for the six months ended June 30, 2020, due primarily to the increase in our revenues, partially offset by an increase in non-GAAP expenses.

Our operating activities used cash of $2.8 million in the six months ended June 30, 2020, due primarily to our net loss of $24.5 million, adjusted by $12.3 million in non-
cash expenses, including $8.6 million in stock-based compensation expense, and an increase of $9.2 million of cash received from advertising clients for future payments to
vendors

Investing Activities

Our investing activities consisted of minimal amounts used for capital expenditures and proceeds from the sale of equipment in the six months ended June 30, 2021 and
2020.

 

Financing Activities
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Our financing activities provided cash of $7.1 million in the six months ended June 30, 2021. Net cash provided by financing activities consisted of $4.8 million received
from the exercise of stock options and purchases of shares under our ESPP and $2.3 million in proceeds received from the exercise of stock warrants.

Our financing activities provided cash of $8.8 million in the six months ended June 30, 2020. Net cash provided by financing activities consisted of $6.5 million in net
proceeds received from our sales of common stock, $2.1 million in proceeds received from the exercise of stock warrants and $0.1 million received from the exercise of stock
options and purchases of shares under our ESPP. Proceeds received from loans under the Paycheck Protection Program in April 2020 were repaid in full in May 2020.

Capital Resources
 

As of June 30, 2021, we had no outstanding debt obligations.  
 
In July 2021, we entered into a definitive agreement to acquire Pandologic Ltd., a company incorporated under the laws of the state of Israel (“Pandologic”) for total

consideration of $150.0 million, comprised of upfront payments of $50.0 million in cash and $35.0 million in common stock (approximately 1.7 million shares) at closing and
$65.0 million payable based on earnouts tied to financial performance of Pandologic in fiscal 2021 and 2022, which amount will be paid in a combination of cash and common
stock.  The merger close is subject to customary conditions (as defined) and is expected to finalize by late Q3 2021.  

We have generated significant losses since inception and expect to continue to generate losses for the foreseeable future. With the acquisition of PandoLogic, which is
expected to generate over $25.0 million of operating cash flows in its fiscal year 2021, we believe we have an opportunity to drastically improve our operating income/(loss) as
early as Q4 2021. We believe that our current cash and cash equivalents balance will be sufficient to fund our operations in the ordinary course of business for at least the next
twelve months from the date of this filing.  However, our current cash and cash equivalents may not be sufficient to support the development of our business to the point at
which we have positive cash flows from operations, including the acquisition of PandoLogic. In addition, we intend to continue to evaluate potential new acquisitions of and/or
investments in companies or technologies that complement our business and may make such acquisitions and/or investments in the future.  Accordingly, we may need to obtain
additional sources of capital in the future. We plan to meet our future needs for additional capital through equity and/or debt financings.  We currently have no available lines of
credit for future borrowings. We have a shelf registration statement that allows us to sell up to $300 million of our equity or debt securities, at prices and on terms to be
determined in the future.   Future equity or debt financing may not be available on favorable terms or at all. If we are unable to obtain adequate financing or financing on terms
satisfactory to us when required, our ability to continue to support our business growth, including through acquisitions, scale our infrastructure, develop product enhancements
and respond to business challenges could be significantly impaired. If we are able to obtain additional financing, it may contain undue restrictions on our operations, in the case
of debt financing, or cause substantial dilution for our stockholders, in the case of equity financing.

Off-Balance Sheet Arrangements

We have not entered into any off-balance sheet arrangements and do not have any holdings in variable interest entities.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

As a smaller reporting company, we are not required to provide the information required by Item 305 of Regulation S-K.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls and
procedures as defined in Rule 13a-15(e) under the Exchange Act. Our disclosure controls and procedures are designed to provide reasonable assurance of achieving their
objectives of ensuring that information we are required to disclose in the reports we file or submit under the Exchange Act is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosures, and is recorded,
processed, summarized, and reported within the time periods specified in the SEC’s rules and forms. There is no assurance that our disclosure controls and procedures will
operate effectively under all circumstances. Based upon the evaluation described above, our Chief Executive Officer and Chief Financial Officer concluded that, as of June 30,
2021, our disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

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

Management recognizes that a control system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the objectives of the
control system are met. Further, the design of a control system must reflect the fact that there are resource constraints and that management is required to apply its judgment in
evaluating the benefits of possible controls and procedures relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that all control issues and instances of fraud or error, if any, have been detected. These inherent limitations include the realities that judgments in decision
making can be faulty, and that breakdowns can occur because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons,
by collusion of two or more people, or by management override of the controls. The design of any system of controls also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time, controls may
become inadequate because of changes in conditions, or the degree of compliance with policies or procedures may deteriorate. Because of the inherent limitations in a cost-
effective control system, misstatements due to error or fraud may occur and not be detected.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may be involved in litigation relating to claims arising out of our operations in the normal course of business. We currently are not a party to any
legal proceedings, the adverse outcome of which, in management’s opinion, individually or in the aggregate, would have a material adverse effect on our results of operations,
financial position or cash flows. Regardless of the outcome, any litigation could have an adverse impact on us due to defense and settlement costs, diversion of management
resources and other factors.

Item 1A. Risk Factors
 

Our Annual Report on Form 10-K for the year ended December 31, 2020 contains a discussion of the material risks associated with our business. There have been no
material changes to the risks described in such Annual Report on Form 10-K, except as follows.

 
Our pending acquisition of PandoLogic may expose us to certain risks.

 
On July 22, 2021, we entered into a definitive merger agreement to acquire PandoLogic Ltd. The acquisition is subject to satisfaction of customary United States and

Israeli closing conditions and is expected to close in the late third quarter of 2021.  While we expect the closing conditions to be timely satisfied, if the closing conditions are not
satisfied or waived, it is possible we may not consummate the acquisition in which case we are still responsible for the payment of our transaction expenses but will not get the
anticipated benefits of the acquisition.
 

If the PandoLogic acquisition is completed, we may face challenges in integrating the acquired business. These challenges include managing the international operations
of the PandoLogic business, retaining key employees, managing corporate cultures, achieving anticipated cross-selling opportunities and eliminating any redundant operations.
Additionally, the acquisition and integration processes may disrupt our business and divert management attention and our resources. If we fail to successfully integrate the
PandoLogic business, products, technologies and personnel, it could distract management attention from our core businesses or disrupt our ongoing business, either of which
could have a material adverse effect on our business, financial condition and results of operations.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None

Item 3. Defaults Upon Senior Securities

None

Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

None
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Item 6. Exhibits
 
Exhibit
No.

 
Description of Exhibit

   

  2.1+
 

 

Agreement and Plan of Merger, by and among, Veritone, Inc., Melisandra Ltd., Pandologic Ltd. and Shareholder Representative Services, LLC, as the
Securityholder Representative, dated as of July 21, 2021.
 

  10.1  Form of Voting and Support Agreement, dated as of July 21, 2021, between Veritone, Inc. and certain securityholders of Pandologic Ltd.
   
  31.1
  

Certification pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.

  31.2  Certification pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.
   

  32.1*  Certifications pursuant to Rule 13a-14(b) or Rule 15d-14(b) of the Exchange Act and 18 U.S.C. Section 1350.
   

101.INS
 

Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document.

   

101.SCH  Inline XBRL Taxonomy Extension Schema Document.
   

101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document.
   

101.DEF  
Inline XBRL Taxonomy Extension Definition Linkbase Document.

   

101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document.
   

101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document.
   

104  The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2021, has been formatted in Inline XBRL.
   
   
   
   
   
   
   
   
   
   
   
   
   

   
   

* The certifications furnished in Exhibit 32.1 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise
subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended (including this Quarterly Report on Form 10-Q), unless the Company specifically incorporates the foregoing information into those
documents by reference.

 
+ Portions of this exhibit have been omitted as the Company has determined that (i) the omitted information is not material and (ii) the omitted information would likely

cause competitive harm if publicly disclosed.
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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.
 
    Veritone, Inc.
     
August 4, 2021    By: /s/ Chad Steelberg
      Chad Steelberg
      Chief Executive Officer and Chairman of the Board
      (Principal Executive Officer)
       
August 4, 2021    By: /s/ Michael L. Zemetra
      Michael L. Zemetra
      Executive Vice President, Chief Financial Officer and Treasurer
      (Principal Financial and Accounting Officer)
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TABLE OF CONTENTS

Page

ARTICLE I DEFINITIONS 2  

 Section 1.1 Certain Defined Terms2  
 Section 1.2 Table of Definitions25  

ARTICLE II THE MERGER 28  

 Section 2.1 The Merger28  
 Section 2.2 Effective Time; Effect of the Merger29  
 Section 2.3 Articles of Association29  
 Section 2.4 Closing29  
 Section 2.5 Board Representatives29  
 Section 2.6 Effect on Capital Shares30  
 Section 2.7 Merger Sub Ordinary Shares30  
 Section 2.8 Conversion of Preferred Shares30  
 Section 2.9 Company Ordinary Shares33  
 Section 2.10 Treatment of Company Options34  
 Section 2.11 Treatment of Company Warrants35  
 Section 2.12 Treatment of Company RSUs36  
 Section 2.13 No Further Right of Transfer.37  
 Section 2.14 Qualifying Holders.37  
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 Section 3.3 Withholding Rights.47  
 Section 3.4 Payments at Effective Time for Indebtedness of the Company51  
 Section 3.5 Payments at Effective Time for Transaction Expenses of the Company51  
 Section 3.6 Merger Consideration Adjustment.51  
 Section 3.7 Distribution of Securityholder Representative Expense Fund54  
 Section 3.8 U.S. Withholding..54  
 Section 3.9 Allocation of Merger Consideration55  
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 Section 4.1 Organization and Qualification55  
 Section 4.2 Authority and Enforceability56  
 Section 4.3 No Conflict; Required Filings and Consents57  
 Section 4.4 Capitalization.57  
 Section 4.5 Subsidiaries.59  
 Section 4.6 Financial Statements59  
 Section 4.7 No Liabilities; Indebtedness60  
 Section 4.8 Absence of Certain Changes or Events61  
 Section 4.9 Compliance with Law; Permits61  
 Section 4.10 Litigation63  
 Section 4.11 Employee Benefit Plans64  
 Section 4.12 Labor and Employment Matters66  
 Section 4.13 Title to and Condition of Assets70  
 Section 4.14 Real Property70  
 Section 4.15 Intellectual Property71  
 Section 4.16 Taxes.79  
 Section 4.17 Material Contracts84  
 Section 4.18 Affiliate Interests and Transactions86  
 Section 4.19 Insurance86  
 Section 4.20 Brokers87  
 Section 4.21 Bank Accounts87  
 Section 4.22 Customers and Suppliers87  
 Section 4.23 Solvency.87  
 Section 4.24 No Additional Representations88  

ARTICLE V REPRESENTATIONS AND WARRANTIES OF BUYER AND MERGER SUB88  

 Section 5.1 Organization88  
 Section 5.2 Authority and Enforceability88  
 Section 5.3 No Conflict; Required Filings and Consents89  
 Section 5.4 Brokers90  
 Section 5.5 Litigation90  
 Section 5.6 Financial Capability90  
 Section 5.7 Formation and Ownership of Merger Sub; No Prior Activities90  
 Section 5.8 Issuance of Shares90  
 Section 5.9 SEC Filings; Financial Statements90  
 Section 5.10 Inspection; No Additional Representations91  

ARTICLE VI COVENANTS 92  

 Section 6.1 Conduct of Business Prior to the Closing92  
 Section 6.2 No Solicitations.95  
 Section 6.3 Takeover Statutes95  
 Section 6.4 Confidentiality96  
 Section 6.5 Commercially Reasonable Efforts96  
 Section 6.6 Public Announcements96  
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 Section 6.7 Filings, Notices and Consents97  
 Section 6.8 Shareholder Approval97  
 Section 6.9 R&W Insurance Policy99  
 Section 6.10 Regulatory Approval.99  
 Section 6.11 D&O Insurance100  
 Section 6.12 Section 280G Matters101  
 Section 6.13 Employee Matters102  
 Section 6.14 Access to Information103  

ARTICLE VII TAX MATTERS 103  

 Section 7.1 Pre-Closing Tax Period Tax Returns103  
 Section 7.2 Straddle Period and Other Tax Returns.104  
 Section 7.3 Tax Controversies105  
 Section 7.4 Israeli 104H Tax Ruling107  
 Section 7.5 Post-Closing Access and Cooperation107  
 Section 7.6 Post-Closing Actions107  
 Section 7.7 Certain Taxes and Fees108  
 Section 7.8 Tax Treatment of General Escrow Amount and Tax Escrow Amount.108  
 Section 7.9 VAT Ruling.108  
 Section 7.10 Conduct of Business With Respect to Taxes.108  
 Section 7.11 Computation of Tax Liabilities.109  
 Section 7.12 Voluntary Tax Agreements.109  

ARTICLE VIII CONDITIONS TO CLOSING111  

 Section 8.1 General Conditions111  
 Section 8.2 Conditions to Obligations of the Company111  
 Section 8.3 Conditions to Obligations of Buyer and Merger Sub112  

ARTICLE IX INDEMNIFICATION 114  

 Section 9.1 Survival114  
 Section 9.2 Indemnification in Favor of Buyer114  
 Section 9.3 Third Party Claims.116  
 Section 9.4 Limitations on Indemnification117  
 Section 9.5 Claims Procedure122  
 Section 9.6 Calculation of Losses123  
 Section 9.7 Exclusive Remedy124  
 Section 9.8 Tax Treatment of Indemnity Payments124  

ARTICLE X TERMINATION 124  

 Section 10.1 Termination124  
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 Section 10.2 Effect of Termination125  

ARTICLE XI GENERAL PROVISIONS125  

 Section 11.1 Securityholder Representative125  
 Section 11.2 Fees and Expenses128  
 Section 11.3 Amendment and Modification128  
 Section 11.4 Waiver129  
 Section 11.5 Notices129  
 Section 11.6 Interpretation130  
 Section 11.7 Entire Agreement131  
 Section 11.8 No Third-Party Beneficiaries131  
 Section 11.9 Governing Law131  
 Section 11.10 WAIVER OF JURY TRIAL131  
 Section 11.11 Submission to Jurisdiction132  
 Section 11.12 132  
 Section 11.13 Assignment; Successors132  
 Section 11.14 Currency133  
 Section 11.15 Severability133  
 Section 11.16 Counterparts133  
 Section 11.17 Electronic Signature133  
 Section 11.18 No Presumption against Drafting Party133  
 Section 11.19 Conflict Waiver134  
 
Pursuant to Regulation S-K, Item 601(b)(2), the Exhibits listed below have not been filed. The Registrant agrees to furnish supplementally a copy of any omitted Exhibit or Schedule to the Securities and Exchange Commission (the
“Commission”) upon request; provided, however, that the Company may request confidential treatment of omitted items.
 
EXHIBITS

Exhibit A-1 List of Shareholders

Exhibit A-2 Form of Voting Proxy

Exhibit B Business Plan and Budget

Exhibit C Form of Non-Competition and Non-Solicitation Agreement

Exhibit D Articles of Association  

Exhibit E Merger Proposal

Exhibit F Form of Registration Rights Agreement
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AGREEMENT AND PLAN OF MERGER

    THIS AGREEMENT AND PLAN OF MERGER (this “ Agreement”), dated as of July 21, 2021 (the “Agreement Date”), is by and among, VERITONE, INC. a Delaware corporation (“Buyer”), MELISANDRA
LTD ., a company incorporated under the laws of the State of Israel and a wholly owned subsidiary of Buyer (“Merger Sub ”), PANDOLOGIC LTD., a company incorporated under the laws of the State of Israel (the “ Company”),
and SHAREHOLDER REPRESENTATIVE SERVICES LLC, a Colorado limited liability company, solely in its capacity as the representative of the Securityholders and COP Participants (the “Securityholder Representative”).

RECITALS

  WHEREAS, Buyer, Merger Sub and the Company wish to effect a merger of Merger Sub with and into the Company (the “Merger ”) on the terms and conditions set forth in this Agreement and in accordance
with the provisions of Sections 314-327 of the Israeli Companies Law, 1999, as the same shall be amended from time to time (the “Companies Law ”), such that upon consummation of the Merger, Merger Sub will cease to exist and
the Company will become a wholly owned subsidiary of Buyer;

 WHEREAS, the Board of Directors of the Company (the “Company Board”) (i) has approved this Agreement, the Merger and the other transactions contemplated by this Agreement (collectively, the
“Transactions”) and determined that this Agreement, the Merger and the Transactions  are fair to, and in the best interests of, the Company and its shareholders, and that, considering the financial position of the merging companies,
no reasonable concern exists that the Surviving Company (as defined below) will be unable to fulfill the obligations of the Company to its creditors, and (ii) recommends that the Shareholders (as defined below) approve this
Agreement, the Merger and the other Transactions;

        WHEREAS, simultaneously with the execution and delivery of this Agreement, and as a condition and inducement to Buyer’s and Merger Sub’s willingness to execute and deliver this Agreement, the
 Shareholders listed on Exhibit A-1, constituting a majority of the voting power of each class of securities of the Company, will execute and deliver (whether personally or through their proxy holders) an irrevocable voting proxy,
substantially in the form of Exhibit A-2  hereto, providing, among other things, for the voting by such  Shareholders  of their shares of  the Company ’s share capital in favor of the adoption of this Agreement and the approval of the
terms of the Merger (the “Irrevocable Proxies”);

 WHEREAS, the Board of Directors of each of Buyer and Merger Sub (i) have approved this Agreement, the Merger and the Transactions and determined that this Agreement, the Merger and the Transactions are
fair to, and in the best interests of Merger Sub and its shareholders, and (ii)  that, considering the financial position of the merging companies, no reasonable concern exists that the Surviving Company will be unable to fulfill the
obligations of Merger Sub to its creditors;

WHEREAS, simultaneously with the execution and delivery of this Agreement and following the recommendation of the board of directors of Merger Sub, Buyer, as the sole shareholder of Merger Sub, has
approved this Agreement and the Merger;

505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 

WHEREAS, the Securityholder Representative, Buyer and the Escrow Agent (as defined below) shall enter into an Escrow Agreement (as defined below) to be effective at, and subject to the occurrence of, the
Effective Time (as defined below);

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to the willingness of Buyer to enter into this Agreement, Terrance Baker is entering into an
Employment Agreement, to be effective as of the Closing Date; and

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to the willingness of Buyer to enter into this Agreement, each of the Management Shareholders is
entering into Non-Competition and Non-Solicitation Agreements, to be effective as of the Closing Date.

AGREEMENT

  In consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound hereby, the parties agree as follows:

                                         ARTICLE I
                                         DEFINITIONS

                          Section 1.1 Certain Defined Terms

.  For purposes of this Agreement:

“102 Trustee” means Altshuler Shaham Trusts Ltd., appointed by the Company in accordance with the provisions of Section 102 of the Israeli Income Tax Ordinance and approved by the ITA for the purpose of
awards granted under the Equity Incentive Plan.

 “104H Trustee ” shall mean the trustee appointed in accordance with the provisions of Section 104H of the Israeli Income Tax Ordinance and the provisions of the Interim 104H Tax Ruling and/or the Israeli
104H Tax Ruling.

“2022 Revenue Difference” means the result of the 2022 Revenue Benchmark less $[***].

“2022 Revenue Minimum” means the greater of (i) $[***] and (ii) the Company’s net revenue, calculated in accordance with GAAP, for the 2021 Earn-Out Period.

   “Accounting Firm ” means an internationally recognized independent public accounting firm as agreed by Buyer and the Securityholder Representative in writing.

“Accredited Investor” means, if such Person resides outside of Israel, an “Accredited Investor” as defined under Regulation D promulgated under the Securities Act.

“Acquired Companies” means the Company and the Subsidiary.

“Acquired Company” means either the Company or the Subsidiary.

“Acquired Company Contract” means any Contract: (a) to which an Acquired Company is a party; (b) by which an Acquired Company or any of its assets is or may become bound or under
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which an Acquired Company has, or may become subject to, any obligation; or (c) under which an Acquired Company has or may acquire any right or interest.

“Acquired Company Data” means all right, title and interest in and with respect to the data contained in the Acquired Company IT Systems or any databases owned or used exclusively by the Acquired Companies
(including any and all embodiments of Intellectual Property, Trade Secrets, User Data, Personal Data, Sensitive Data, and customer data and all other information subject to confidentiality obligations) and all other information,
datasets, databases and data compilations used by the Acquired Companies in the conduct of the Business.

 “Acquired Company Employee Agreement ” means each management, employment, severance, consulting, retention, relocation, repatriation or expatriation agreement or other Contract between an Acquired
Company and an Acquired Company Service Provider.

“Acquired Company IT Systems” means IT Systems used by the Acquired Companies in the conduct of the Business.

“Acquired Company Privacy Policy” means each external or internal, present privacy policy of either Acquired Company, including any policy relating to: (a) the privacy of individuals in connection with any
Acquired Company Web Site or Acquired Company Product; (b) the collection, storage, usage, disclosure, and transfer of any User Data or Personal Data; and (c) any employee information.  

“Acquired Company Product” means (i) each of the products, services, and Software that have been or are currently marketed, distributed, licensed, sold, offered, or provided by or on behalf of either Acquired
Company, (ii) each Acquired Company Web Site, (iii) the Acquired Company Software, and (iv) the Acquired Company Data.

“Acquired Company Service Provider” means any current employee, worker, independent contractor, consultant, advisor (but excluding financial and legal advisors and similar third-party vendors), officer or
director of either of the Acquired Companies.

 “Acquired Company Software” means Software owned, used, marketed, distributed, licensed or sold by either Acquired Company (excluding any “off-the-shelf” third party Software that is generally available on
standard commercial terms, is not distributed by either Acquired Company, is not incorporated into, any product or software offered as service of either Acquired Company, and   is not otherwise material to business of either
Acquired Company).

“Acquired Company Web Site” means any public or private web site owned, maintained, or operated at any time by or on behalf of either of the Acquired Companies.

  “Acquisition Proposal” means any offer or proposal for, or any indication of interest in, any of the following (other than the Merger): (i ) any direct or indirect acquisition, license or purchase of any Capital Shares
of either of the Acquired Companies or all or substantially all of assets of either of the Acquired Companies; (ii) any merger, consolidation or other business   combination relating to either of the Acquired Companies; or (iii) any
recapitalization, reorganization or any other extraordinary business transaction involving or otherwise relating to either of the Acquired Companies.
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“Action” means any claim, action, suit, inquiry, proceeding, audit or investigation by or before any Governmental Authority, or any other arbitration, mediation or similar proceeding.

 “Affiliate ” means, with respect to any Person, any other Person that directly, or indirectly through one or more intermediaries, Controls, is Controlled by, or is under common Control with, such first Person
(excluding portfolio companies of shareholders that are venture capital funds).

“Aggregate Closing Consideration” means an amount equal to (i) $85,000,000, plus (ii) the Aggregate Exercise Amount, plus (iii) the Estimated Adjustment Amount.

“Aggregate Exercise Amount” means (i) the aggregate dollar amount payable to the Company as the exercise price of all outstanding Vested Company Options as of immediately prior to the Effective Time (after
giving effect to any acceleration resulting from or in connection with the Merger), plus (ii) the aggregate dollar amount payable to the Company as the exercise price of all outstanding Company Warrants as of immediately prior to
the Effective Time.

“Aggregate Residual Amount” means an amount equal to (i) the Aggregate Closing Consideration, minus (ii) the Total Liquidation Preference, minus (iii) the Initial Carve-Out Plan Consideration.

   “Allocation Schedule” means the spreadsheet setting forth (i) the name of each Securityholder (including holders of Company Options and Company RSUs, if not vested), COP Participant and, for each such
Person receiving Merger Consideration (to the extent available), their respective address, email address, tax residence and country of citizenship; (ii) the number and type of Capital Shares issued and held by or subject to Company
Options (both Vested Company Options and Unvested Company Options), Company RSUs, or Company Warrants held by, such Persons and, in the case of outstanding Share of Capital Shares, the respective certificate numbers
and date of acquisition; (iii) the date of grant and exercise price of each Company Option (both Vested Company Options and Unvested Company Options); (iv) the date of grant and exercise price of each Company Warrant; (v) the
vesting arrangements with respect to each Company RSU (both Vested Company RSUs and Unvested Company RSUs) and Company Options (both Vested Company Options and Unvested Company Options)  (including vesting
schedule, vesting commencement date, date fully vested and the extent to which each Company RSU and Company Option is vested), (vi) for each Company Option, whether each such Company Option was granted and is subject
to Tax pursuant to Section 3(i  ) of the Israeli Income Tax Ordinance or Section 102 and the applicable sub-section of Section 102; (vii) the Aggregate Exercise Amount with respect to each Vested Company Option and Company
Warrant; (viii) the Fully Diluted Shares and number of Fully Diluted Shares held by each Securityholder; (ix) the Buyer Common Share Price; (x) for each Series C-1 Preferred Share, the Series C-1 Per Share Liquidation
Preference and the Series C-1 Per Share Amount; (xi) for each Series C Preferred Share, the Series C Per Share Liquidation Preference and the Series C Per Share Amount  ; (xii) for each Series B-2 Preferred Share, the Series B-2
Per Share Liquidation Preference and the Series B-2 Per Share Amount; (xiii) for each Series B Preferred Share, the Series B Per Share Liquidation Preference and the Series B Per Share Amount  ; (xiv) for each Series Junior A
Preferred Share, the Series Junior A Per Share Liquidation Preference and the Series Junior A Per Share Amount; (xv) for each Series A-2 Preferred Share, the Series A-2 Per Share Liquidation Preference and the Series A-2 Per
Share Amount; (xvi) for each Series A-1 Preferred Share, the Series A-1 Per Share

4
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 
Liquidation Preference and the Series A-1 Per Share Amount; (xvii) for each Ordinary Share, Company Option and Company Warrant, the Residual Per Share Amount; (xvii) for each Securityholder, the portion of the Aggregate
Closing Consideration payable in cash to such Securityholder pursuant to Section 2.15(a)(i), the portion payable in Buyer Common Stock pursuant to Section 2.15(a) and number of shares of Buyer Common Stock issuable pursuant
to Section 2.15(a)(ii); (xix) each COP Participant’s Pro Rata COP Share and each such Person’s Stakeholder Sharing Percentage; (xx) each Securityholder’s and COP Participant's Stakeholder Sharing Percentage of the General
Escrow Amount; (xxi) each Securityholder’s and COP Participant's Stakeholder Sharing Percentage of the Expense Fund; (xxii) each Securityholder’s and COP Participant's Stakeholder Sharing Percentage of the Wade & Wendy
Escrow Amount; (xxiii) each Securityholder’s and COP Participant’s Stakeholder Sharing Percentage of the the Tax Escrow Amount; (xxiv) each Securityholder’s Percentage Interest; (xxv) for each COP Participant, the portion of
the Initial Carve-Out Plan Consideration payable to such COP Participant; and (xxvi) the holders of Section 102 Shares, Section 102 Options and Section 3(i) Options.

 “Ancillary Agreements ” means the Escrow Agreement, the Paying Agent Agreement, the Irrevocable Proxies, the Letters of Transmittal, the Employment Agreement, the Non-Competition and Non-Solicitation
Agreements,  and all other agreements, certificates and instruments to be executed by Buyer, Merger Sub, the Company and/or the Securityholder Representative at or prior to the Closing pursuant to this Agreement.

“Antitrust Laws” means the HSR Act, the Sherman Act, the Clayton Act, the Federal Trade Commission Act, and any other United States federal or state or foreign Laws applicable to the Buyer, the Sellers, the
Company or the Company Subsidiaries that are designed to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade.

“Balance Sheet Date” means May 31, 2021.

“Balance Sheet Rules” means (i) to the extent consistent with GAAP, the accounting methods, policies, practices, procedures and classifications used in the preparation of the audited consolidated financial
statements of the Company as of December 31, 2020 or otherwise (ii) GAAP. 

  “Business” means the business of the Acquired Companies as was conducted prior to the date of this Agreement, as currently being conducted by the Acquired Companies and as currently proposed to be
conducted by the Acquired Companies in the absence of and without giving effect to the transactions contemplated by this Agreement.

  “Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by Law to be closed in the State of Colorado, the State of New York or in the State of Israel.

 “Buyer Common Stock ” means shares of Common Stock, par value $0.001 each, of Buyer.

“Business Confidential Information” means Trade Secrets including proprietary Software source code, Acquired Company Data, and all other confidential and proprietary information of the Business including
Sensitive Data maintained by of for the Company.

5
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 

“Business Intellectual Property” means Owned Company IP and Intellectual Property that is the subject of all the IP Inbound Licenses plus the Acquired Companies’ licenses to commercially available off-the-
shelf software licensed pursuant to shrink-wrap or click-wrap licenses.

“Buyer Common Share Price” means $20.53.

   “Business Plan and Budget ” means the business plan and annual budgets for the Company for the period immediately following the Closing Date and ending on the last day of the 2022 Earn-Out Period as set
forth in Exhibit B  attached hereto, which annual budgets shall contain monthly revenue targets  and quarterly revenue targets for the Company.  

“Capital Shares” means the Ordinary Shares, the Series Junior A Preferred Shares, the Series A-1 Preferred Shares, the Series A-2 Preferred Shares, the Series B Preferred Shares, the Series B-2 Preferred Shares,
the Series C Preferred Shares and the Series C-1 Preferred Shares of the Company.

“Carve-Out Plan” means the Pandologic Ltd. 2020 Carve-Out Plan, as amended.

 “Cash and Cash Equivalents” means the cash and cash equivalents required to be reflected as cash and cash equivalents on a consolidated balance sheet of the Acquired Companies as of the applicable date
prepared in accordance with GAAP (but shall not include (i ) checks written but not cleared and (ii) Restricted Cash).  For the avoidance of doubt, in determining the amount of Cash and Cash Equivalents, all Cash and Cash
Equivalents that are in a currency other than the United States Dollar shall be converted into the United States Dollar at the prevailing exchange rate between the respective currencies as set forth in the Eastern Edition of The Wall
Street Journal on the last Business Day immediately preceding the applicable date.

“Certificate” means a share certificate which immediately prior to the Effective Time represented any Capital Shares or, if any share certificate shall have been lost, stolen or destroyed, a customary affidavit of that
fact by the Person claiming such share certificate to be lost, stolen or destroyed.

“Closing Cash” means all Cash and Cash Equivalents of the Acquired Companies as of 12:01 a.m. (local time) on the Closing Date.

“Closing Cash Consideration Fraction” means 0.58823529, as adjusted in accordance with Section 2.145.

“Closing Indebtedness” means all outstanding Indebtedness of the Acquired Companies as of immediately prior to the Effective Time.

“Closing Stock Consideration Fraction” means (i) one (1), minus (ii) the Closing Cash Consideration Fraction.

“Closing Working Capital” means the Working Capital as of 12:01 a.m. (local time) on the Closing Date.
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“Code” means the United States Internal Revenue Code of 1986, as amended.

“Combined 2021/2022 Revenue Benchmark” means $[***].

  “Company Articles ” means the Amended  and Restated Articles of Association of the Company, as may be further amended, restated or otherwise modified from time to time.

“Company Option” means an option (whether or not vested or exercisable) to purchase Ordinary Shares, whether granted under the Equity Incentive Plan or otherwise.

“Company RSU” means a restricted share unit (whether or not vested) granting the holder the contingent right to be issued Ordinary Shares upon the applicable vesting date, whether granted under the Equity
Incentive Plan or otherwise.

“Company Securities” means, collectively, Capital Shares, Company Options and Company Warrants.

 “Company Shareholder Approval” means the affirmative vote of (i ) the holders of a majority of each class of Capital Shares and (ii) the holders of at least 75% of the issued and outstanding Preferred Shares
voting as a single class, to adopt this Agreement and approve the Merger and the other transactions contemplated hereby, in accordance with Israeli Law and the Company Articles, as in effect at the time of such adoption and
approval.

“Company Warrants” means the warrants issued by the Company to purchase Capital Shares of the Company to the extent such warrants (i) are exercisable, and (ii) have an exercise price per share less than the
applicable Residual Per Share Amount payable pursuant to Section 2.11(a)(i) for such underlying Capital Shares.

 “Contract ” means any contract, agreement or binding arrangement, whether written or oral.

 “Contractors ” means all independent contractors, consultants, distributors, resellers, service providers, manpower employees, service companies (other than service providers providing external legal and financial
advice), and any of their respective employees, subcontractors or other third-party service providers.

    “Control ,” including the terms “Controlled by” and “ under common Control with,” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, as trustee or executor, as general partner or managing member, by Contract or otherwise, including the ownership, directly or indirectly, of securities having the power to
elect a majority of the board of directors or similar body governing the affairs of such Person.

 “COP Participants ” means each of the Participants as defined in, and pursuant to, the Carve-Out Plan.

“Copyleft Software” means any Software code that is distributed under Open License Terms that: (a) require, as a condition of use, modification, and/or distribution, that other software code incorporated into,
derived from or distributed with such software code also be (i) disclosed
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or distributed in source code form, (ii) licensed for the purpose of making modifications or derivative works, or (iii) redistributable at no charge; or (b) otherwise impose or could impose any other material limitation, restriction, or
condition on the right or ability of Buyer to use or modify the Acquired Company Products or distribute the Acquired Company Products under terms chosen by Buyer.

“Cumulative Monthly Revenue Target” means, for each calendar month during an Earn-Out Period, sum of the Monthly Revenue Target for such calendar month and the Monthly Revenue Targets for all
preceeding calendar months from the beginning of such Earn-Out Period.

“Cumulative Quarterly Revenue Target” means, for each calendar quarter during an Earn-Out Period, the sum of the Quarterly Revenue Target for such calendar quarter and the Quarterly Revenue Targets for all
preceeding calendar quarters from the beginning of such Earn-Out Period.
 

“Current Assets” means the current assets of the Acquired Companies determined in accordance with the Balance Sheet Rules and calculated as of 12:01 a.m. (local time) on the Closing Date; provided, that
notwithstanding anything to the contrary contained herein, Current Assets shall not include (a) Closing Cash or (b) assets related to Taxes (other than VAT but including deferred Tax assets).

 “Current Liabilities” means the current liabilities of the Acquired Companies determined in accordance with the Balance Sheet Rules and calculated as of 12:01 a.m. (local time) on the Closing Date; provided ,
that notwithstanding anything to the contrary contained herein, Current Liabilities shall not include (a) Indebtedness, (b) Transaction Expenses or (c) Liabilities related to income Taxes (including deferred Tax Liabilities).

“Damages” means all losses, deficiencies, claims, damages , causes of action, lawsuits, administrative proceedings (including informal proceedings), investigations, audits, demands, assessments, adjustments,
judgments, settlement payments, Taxes, penalties, fines, fees, interest and costs and expenses (including, in each case, interest, penalties and reasonable and documented attorney’s fees, accountants’ fees and disbursements or other
expenses of investigation, litigation, Actions or proceedings of every kind, nature and description); provided, however, that Damages shall not include any punitive or consequential (other than to the extent owed to third parties in
Third Party Claims), loss of profits, special or exemplary damages.

“Due Date” means the due date with respect to an applicable Tax Return (taking into account valid extensions).

   “Early Trigger Event ” shall mean and be deemed to occur if: (A) for the 2021 Earn-Out Period, the Company shall both (i) fail to achieve at least [***] of its Quarterly Revenue Target for the third calendar
quarter of 2021, and (ii) thereafter fail to achieve at least [***] of its Cumulative Monthly Revenue Target for any calendar month during the fourth calendar quarter of 2021; (B) for the 2022 Earn-Out Period, the Company shall
both (i ) fail to achieve at least [***] of the 2021 Revenue Benchmark, and (ii) thereafter fail to achieve at least [***] of its Cumulative Monthly Revenue Target as of the end of any calendar month during the first calendar quarter
of the 2022 Earn-Out Period); (C) for the 2022 Earn-Out Period, the Company shall both (i) fail to achieve at least [***] of its Cumulative Quarterly Revenue Target for any calendar quarter of 2022

8
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 
 Earn-Out Period, and (ii) thereafter fail to achieve at least [***] of its Cumulative Monthly Revenue Target as of the end of any calendar month during the following calendar quarter of 2022 Earn-Out Period; or (D) the Quarterly
Forecast (when aggregated with actual results for prior periods of the Earn-Out Period) reflects an expected (more likely than not) reduction in revenues compared to the Business Plan and Budget for the full Earnout Period of more
than [***].

“Earn-Out Cash Consideration Fraction” means 0.66615385, as adjusted in accordance with Section 2.145.

“Earn-Out Stock Consideration Fraction” means (i) one, minus (ii) the Earn-Out Cash Consideration Fraction.

“Earn-Out Consideration” means all Earn-Out Amounts payable pursuant to Section 2.16 and Section 2.18.

“Earn-Out Consideration Per Share” means an amount equal to the quotient obtained by dividing (A) the portion of any Securityholder Net Earn-Out Amount that is from time to time distributable to the
Securityholders (if any, in accordance with Section 2.16 and Section 2.18),  by (B) the number of Fully Diluted Shares.

“Earn-Out Period” means each of the 2021 Earn-Out Period and the 2022 Earn-Out Period.

  “Employment Agreement” means the Employment Agreement entered into by and between Buyer and Terrance Baker on the date hereof, to be effective as of the Closing.

“Encumbrance” means any charge, claim, limitation, condition, equitable interest, mortgage, lien, option, pledge, security interest, adverse claim or restriction.

“Environmental Laws” means: any Laws of any Governmental Authority relating to:  (i) releases or threatened releases of Hazardous Substances or materials containing Hazardous Substances; (ii) the manufacture,
handling, transport, use, treatment, storage or disposal of Hazardous Substances or materials containing Hazardous Substances; or (iii) pollution or protection of the environment, health, safety or natural resources.

 “Equity Incentive Plan ” means the Company’s 2017 Option Plan, and any sub-plan thereto, as amended.

“ERISA Affiliate” means any person or entity that would have ever been considered a single employer with the Company under Section 4001(b) of ERISA or part of the same “controlled group” as the Company
for purposes of Section 302(d)(3) of ERISA, currently or at any time in the past six (6) years.

“Escrow Agent” means Altshuler Shaham Benefits Ltd., or its successor under the Escrow Agreement.

“Escrow Agreement” means the Escrow Agreement to be entered into by Buyer, the Securityholder Representative and the Escrow Agent, in the form to be agreed between Buyer and the Company prior to the
Closing.
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 “Estimated Adjustment Amount” means the Estimated Closing Cash, minus the Estimated Closing Indebtedness, minus the Estimated Transaction Expenses.  For the avoidance of doubt, the Estimated Adjustment
Amount may be positive or negative.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Expense Fund Amount” means an amount in cash equal to $450,000.

  “Final Adjustment Amount ” means Final Closing Net Working Capital, minus Target Working Capital, plus Final Closing Cash, minus Final Closing Indebtedness, minus Final Transaction Expenses.  For the
avoidance of doubt, the Final Adjustment Amount may be positive or negative.

 “Fully Diluted Shares” means the sum, without duplication, of the following immediately prior to the Effective Time: (i) the number of Ordinary Shares issued and outstanding (other than Ordinary Shares owned
by the Company); plus (ii) the number of Ordinary Shares issuable upon conversion of all issued and outstanding Series Junior A Preferred Shares; plus (iii) the number of Ordinary Shares issuable upon conversion of all issued and
outstanding Series A-1 Preferred Shares; plus (iii) the number of Ordinary Shares issuable upon conversion of all issued and outstanding Series A-2 Preferred Shares; plus (iv) the number of Ordinary Shares issuable upon
conversion of all issued and outstanding Series B Preferred Shares; plus (v) the number of Ordinary Shares issuable upon conversion of all issued and outstanding Series B-2 Preferred Shares; plus (vi) the number of Ordinary
Shares issuable upon conversion of all issued and outstanding Series C Preferred Shares; plus (vii) the number of Ordinary Shares issuable upon conversion of all issued and outstanding Series C-1 Preferred Shares; plus (viii) the
number of Ordinary Shares issuable for Vested Company RSUs and upon exercise of all Vested Company Options outstanding immediately prior to the Effective Time (after giving effect to any acceleration resulting from or in
connection with the consummation of the Merger); plus  (xii) the number of Capital Shares issuable upon exercise of any Company Warrants if they are then outstanding.

   “Fundamental Documents ” means the documents, as in effect as of any applicable date, by which any Person (other than an individual) establishes its legal existence and which govern its internal affairs. For
example, the “Fundamental Documents” of a corporation would be its articles of association or certificate of incorporation and bylaws; the “Fundamental Documents” of a limited liability company  would be its certificate of
formation or organization and operating agreement ; and the “Fundamental Documents” of a limited partnership would be its limited partnership certificate and its limited partnership agreement.

“Fundamental Representations” means the representations and warranties set forth in [***].

“Fraud” means a misrepresentation which was (a) made with the intent to deceive, negligently or recklessly with regards to its truth, (b) was relied on by a party to this Agreement not knowing of its falsity and (c)
detrimental to the party relying on such misrepresentation.

“GAAP” means United States generally accepted accounting principles and practices as in effect from time to time.
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“General Escrow Amount” means an amount in cash equal to $[***].

“Governmental Authority” means any Israel, United States or other foreign, federal, national, state, provincial, local or similar government, governmental, regulatory or administrative authority, branch, agency or
commission or any court, tribunal or arbitral or judicial body.

    “Governmental Grant ” means any grant, funding, incentive, subsidy, award, participation, exemption, status, cost sharing arrangement, reimbursement arrangement or other benefit, relief or privilege, including
any application therefor, whether pending, approved, provided or made available by or on behalf of or under the authority of the OCS, the Israeli Investment Center  , the State of Israel, the BIRD Foundation , the European Union,
the Fund for Encouragement of Marketing Activities  of the Israeli Government or any other Governmental Authority.

“Hazardous Substances” means: (i) those substances defined in or regulated under the Hazardous Materials Transportation Act, the Resource Conservation and Recovery Act, the Comprehensive Environmental
Response, Compensation and Liability Act (“CERCLA”), the Clean Water Act, the Safe Drinking Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and Rodenticide Act and the Clean Air Act, and their state
counterparts, as each may be amended from time to time, and all regulations thereunder; (ii) petroleum and petroleum products, including crude oil and any fractions thereof; (iii) natural gas, synthetic gas, and any mixtures thereof;
(iv) polychlorinated biphenyls, asbestos and radon; (v) any other pollutant or contaminant; and (vi) any substance, material or waste regulated by any Governmental Authority pursuant to any Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

 “Immediate Family ” of a Person means such Person’s spouse, children and siblings, including adoptive relationships and relationships through marriage.

      “Indebtedness” means with respect to a Person, without duplication, (i ) any obligations of such Person to third parties for borrowed money or with respect to deposits or advances of any kind to such Person, (ii)
any obligations of such Person evidenced by any note, bond, debenture or other debt security (specifically excluding trade payables and accrued expenses incurred in the ordinary course of business), (iii) any obligations of such
Person under leases required to be capitalized in accordance with GAAP, (iv) any obligations of such Person under outstanding performance bonds or letters of credit, (v) any deferred portion of the purchase price for property or
services owed by such Person (which, for the avoidance of doubt, shall not include any long-term or short-term deferred revenue, including any “earn-out” payments, calculated at the maximum potential amount (but excluding the
Wade & Wendy Escrow Amount), (vi) any obligations of others secured by any Encumbrance (other than a Permitted Encumbrance) on property or assets owned or acquired by such Person, whether or not the obligations secured
thereby have been assumed, (vii) any obligations of such Person under interest rate or currency swap transactions (valued at the termination value thereof), (viii) any amounts owed with respect to drawn letters of credit issued for
the account of such Person, any guaranties or arrangements having the economic effect of a guaranty by such Person of any indebtedness of any other Person, (ix) any accrued interest, penalties or prepayment premiums or charges
and any fees and expenses
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in connection with the foregoing indebtedness items (x) all Liabilities for underfunded employee pension benefit plans, nonqualified deferred pension plans and similar obligations, including all unfunded amounts or deficits in
coverage of any severance fund, (ix) all accrued and unpaid income Taxes of either Acquired Company for any Pre-Closing Tax Period or portion of any Straddle Period ending on the Closing Date, in each case, calculated in
accordance with GAAP (and excluding any deferred income Tax Liabilities) and on the assumption that any Straddle Period ends on the Closing Date (“ Tax Accrual” ); but excluding (A) obligations under cash deposits held back
by the Company's and its Subsidiaries'  bank to secure bank guarantees and other Encumbrances provided under any lease agreements and cash held back by the Company's and its Subsidiaries’ banks to secure payments under the
Company's and its Subsidiaries'  credit cards (in each case solely to the extent there is no default (matured or un-matured) as of the Closing in respect of such lease agreements  or credit cards); (B) any current and noncurrent
deferred revenues and the Company's obligations under its lease agreements and any trade accounts payable; and (C) Transaction Expenses.

“Initial Carve-Out Plan Consideration” means [***]% of the sum of $85,000,000 plus the Estimated Adjustment Amount.

 “Intellectual Property” means all intellectual property rights arising from the following, whether protected, created or arising under the laws of Israel, the United States or any other jurisdiction: (i ) trade names,
trademarks and service marks (registered and unregistered), domain names and other Internet addresses or identifiers, corporate names (including “doing business as” or “d/b/a” registrations), trade dress and similar rights, and
applications (including intent to use applications) to register any of the foregoing (and all goodwill associated therewith) (collectively, “Marks”); (ii) patents and patent applications, and inventions whether or not patentable, along
with any improvements, ideas, data, concepts, formulas, techniques, methods, prototypes, protocols, processes associated with the foregoing (collectively, “Patents”); (iii) copyrights and works of authorship (registered and material
unregistered) and applications for registration (collectively, “Copyrights”); (iv) designs (registered and unregistered) and design applications or registrations; (v) Software; (vi) know-how, inventions, methods, processes, technical
data, specifications, research and development information, technology, product roadmaps, customer lists and any other information, (collectively, “ Know-How”); (vii) any Know-How, that derives economic value (actual or
potential) from not being generally known to other persons who can obtain economic value from its disclosure or use, excluding any Copyrights or Patents that may cover or protect any of the foregoing, and any other information
protectable as trade secrets under applicable Law (collectively, “Trade Secrets”); (viii) any other confidential information protected under Law or Contract; (ix) hardware; and (x) all other intellectual and related proprietary rights,
whether protected, created, or arising by operation of law, in each case whether (a) granted under common law or by statute; (b) registered or unregistered; (c) published or unpublished; and (d) including, without limitation, (I) all
registrations, recordings, applications, rights to obtain renewals, derivations, continuations, reissues, extensions thereof; (II) all income, fees, royalties, damages, claims, payments and proceeds at any time due or payable or asserted
under or with respect to any of the foregoing, and (III) all rights to sue for past, present or future misuses, misappropriations, or infringements thereof.
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“Interim 104H Tax Ruling ” mean an interim approval confirming, among other matters, that Buyer and anyone acting on its behalf shall be exempt from Israeli withholding Tax in relation to any payments made
with respect to an Electing Holder as defined in Section 7.4.

  “Investment Center ” means the Israeli Investment Center  of the Ministry of Economy and Industry.

“Investor Rep Letter” means, with respect to the Buyer Common Stock to be issued in connection with the Merger, a letter to be delivered by each Securityholer and COP Participant in the form to be agreed
between Buyer and the Company prior to the Closing, containing customary representations and warranties, indemnities and covenants, and representing to, among other things, whether such Person is (i) if such Person resides
outside of Israel, an Accredited Investor, or (ii) if such Person resides within Israel, a Qualified Investor.

  “Israeli Benefit Plan ” means each employee benefit plan established, maintained, contributed to or required to be established, maintained or contributed to by the Company under Israeli Law , pursuant to which
any Company employee or director of the Company or its Subsidiary who is resident in Israel has any current or future rights to benefits including manager’s insurance or other provident or pension funds (including education funds)
which are not government-mandated but were set up by the Company, whether or not satisfying the Company’s legal obligation to pay statutory severance pay under the Israeli Severance Pay Law, 5723-1963.

  “Israeli Income Tax Ordinance ” means the Income Tax Ordinance of Israel  [New Version], 1961, as amended, and the rules and regulations promulgated thereunder.

 “ITA ” means the Israel Tax Authority.

“IT Systems” means all information technology and computer systems (including Software, information technology, networking, and telecommunication hardware and other equipment) relating to the
transmission, storage, maintenance, organization, presentation, generation, processing or analysis of data and information whether or not in electronic format.

“Knowledge” means (i) in the case of an individual, the knowledge of such individual after reasonable due inquiry, and (ii) in the case of the Acquired Companies, the knowledge, after reasonable due inquiry, of
each of [***], [***] amd [***], provided, however, that such reasonable due inquiry shall apply to each individual with respect to his/her role and responsibility in the Company, and provided further, that “inquiry” shall not be
interpreted to require any “freedom to operate” search, non-infringement investigation or similar investigations.

“Law” means any statute, law, ordinance, regulation, rule, code, injunction, judgment, decree or order of any Governmental Authority.

“Leased Real Property” means all real property leased, subleased or licensed to an Acquired Company or which an Acquired Company otherwise has a right or option to use or occupy, together with all structures,
facilities, fixtures, systems, improvements and items of property previously or hereafter located thereon, or attached or appurtenant thereto, and all easements, rights and appurtenances relating to the foregoing.
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“Liability” means any direct or indirect liability, Indebtedness, guaranty, endorsement, claim, loss, damage, deficiency, cost, expense, Tax, obligation or responsibility, whether accrued, absolute, contingent,
mature, unmature or otherwise and whether known or unknown, fixed or unfixed, choate or inchoate, liquidated or unliquidated, secured or unsecured.

“Lookback Date” means the date that is three (3) years prior to the date of this Agreement.

“Made Available” means a document or other item of information included in the virtual data room prepared by the Company and hosted on behalf of the Company in the online workspace in connection with the
transactions contemplated by the Agreement prior to the date of this Agreement.

“Management Shareholders” means [***], [***],[***],[***] and [***].

 “Material Adverse Effect ” means any event, occurrence, fact, condition, change or effect that would reasonably be expected to be materially adverse to (a) the business, operations, assets, financial condition,
results of operations or liabilities of the Acquired Companies, taken as a whole, or (b) the ability of the Company to timely consummate the transactions contemplated hereby; provided, however, that, for purposes of clause (a),
none of the following constitute, or will be considered in determining whether there has occurred, a Material Adverse Effect: (i) changes or conditions generally affecting the industries in which the Acquired Companies operate;
(ii) changes in economic, capital market, regulatory or political conditions generally; (iii) the negotiation, execution, announcement, pendency or performance of this Agreement or the consummation of the Merger, including the
initiation of litigation by any Person with respect to this Agreement or the Merger or the impact thereof on relationships, contractual or otherwise, with employees, customers, suppliers, distributors, partners or the like; (iv) any
failure by the Company to meet any internal projections or forecasts or revenue or earnings predictions for any past, current or future period (but the underlying reason for such failure to meet such projections, forecasts or
predictions may be taken into account); (v) any change in Law(s) or GAAP following the date hereof; (vi) actions resulting from compliance with this Agreement or taken with the written approval of, Buyer; (vii) changes that are
the result of general economic factors affecting the national, regional or world economy or acts of war or terrorism; and (viii) acts of war, sabotage or terrorism or other social or political disruptions, natural disasters, pandemics
(including COVID-19), acts of God or comparable events.

“Merger Consideration” means the sum of (i) the Aggregate Closing Consideration (as adjusted pursuant to Section 3.6) plus (ii) all Earn-Out Consideration.

“Monthly Revenue Default” means the failure of the Company to achieve at least [***] of its Cumulative Quarterly Revenue Target for any calendar month during the Earn-Out Period.

   “Monthly Revenue Target” means  the monthly revenue target set forth in the Business Plan and Budget for each calendar month during the Earn-Out Period.

 ““NIS ” means New Israeli Shekels.

“Non-Competition and Non-Solicitation Agreements” means the Non-Competition and Non-Solicitation Agreements, in substantially the form of Exhibit C attached hereto, entered into
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by and between Buyer and each of the Management Shareholders on the date hereof, to be effective as of the Closing.

     “Non-Qualifying Holder” means a Securityholder or COP Participant that (i ) has not, at least seven (7) Business Days prior to Closing, delivered to Buyer an Investor Rep Letter ,  (ii) has, at least seven (7)
Business Days prior to Closing, delivered to Buyer an Investor Rep Letter  pursuant to which such Person has represented that it is not an Accredited Investor or Qualified Investor, or (iii) Buyer reasonably believes is not an
Accredited Investor or Qualified Investor.

      “OCS ” means the Israeli National Authority for Technological Innovation   (also known as the Israeli Innovation Authority  and formerly known as the Office  of the Chief Scientist ) of the Israeli Ministry of
Economy  and Industry.

       “Open License Terms ” means terms in any license, distribution model or other agreement for software, libraries or other code (including middleware and firmware) (a “Work”) which require, as a condition of
use, reproduction, modification, and/or distribution of the Work (or any portion thereof) or of any other software, libraries, or other code (or a portion of any of the foregoing) in each case that is incorporated into or includes, relies
on, is linked to or with, is derived from in any manner (in whole or in part), or is distributed with a Work (collectively, “Related Software ”), any of the following: (a) the making available of source code or any information
regarding the Work or any Related Software; (b) the granting of permission for creating modifications to or derivative works of the Work or any Related Software; (c) the granting of a royalty-free license, whether express, implied,
by virtue of estoppel or otherwise, to any Person under Intellectual Property rights (including patents) regarding the Work alone, any Related Software alone, or the Work or Related Software in combination with other hardware or
software; (d) the imposition of any restrictions on future patent licensing terms, or other abridgement or restriction of the exercise or enforcement of any Intellectual Property rights through any means; (e) the obligation to include or
otherwise communicate to other Persons any form of acknowledgement and/or copyright notice regarding the origin of the Work or Related Software; or (f) the obligation to include disclaimer language, including warranty
disclaimers and disclaimers of consequential damages. By means of example only, Open License Terms includes any versions of the following agreements, licenses, or distribution models: (i  ) the GNU General Public License
(GPL); (ii) Lesser /Library GPL  (LGPL); (iii) the Common Development and Distribution License (CDDL); (iv) the Artistic License (including PERL); (v) the Netscape Public License; (vi) the Sun Community Source License
(SCSL) or the Sun Industry Standards License (SISL); (vii) the Apache License; (viii) the Common Public License; (ix) the Affero GPL  (AGPL); (x) the Berkley Software Distribution  (BSD); (xi) the Mozilla Public License
(MPL); or (xii) any licenses that are defined as OSI (Open Source Initiative) licenses as listed on the opensource.org website.

“Open Source Software” means any software, libraries, or other code that is licensed under, or is otherwise subject to, Open License Terms.

 “Order ” means any order, injunction, judgment, decree, ruling, writ, assessment or other similar requirement or agreement enacted, adopted, promulgated or applied by any Governmental Authority.
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“Ordinary Shares” means any of the ordinary shares of the Company, nominal value NIS 0.01 each.

 “Organization ” means any corporation, partnership, joint venture or enterprise, limited liability company, unincorporated association, trust, estate, governmental entity or other entity or organization, and shall
include the successor (by merger or otherwise) of any entity or organization.

“Owned Company IP” means all Intellectual Property in which an Acquired Company has (or purports to have) an ownership interest of any nature (whether exclusively, jointly with another Person or otherwise)
or an exclusive license or similar exclusive right.

“Owned Real Property” means all real property owned by the Acquired Companies, together with all structures, facilities, fixtures, systems, improvements and items of property previously or hereafter located
thereon, or attached or appurtenant thereto, and all easements, rights and appurtenances relating to the foregoing.

 “PEO Plan ” means each “employee benefit plan,” as defined in Section 3(3) of ERISA, whether or not subject to ERISA, which is maintained and administered by a third-party professional employer organization
under agreement with any Acquired Company for the benefit of any current or former Acquired Company Service Provider (and their respective dependents and beneficiaries).

“Percentage Interest” means, with respect to each Securityholder, a percentage equal to (i) the sum of the number of Capital Shares held by such Securityholder, plus the number Ordinary Shares issuable to such
Securityholder upon exercise of a Vested Company Option, plus the number of Capital Shares issuable to such Securityholder upon exercise of a Company Warrant, plus the number of Capital Shares issuable to such Securityholder
in respect of any Vested Company RSUs as of the Effective Time, divided by (ii) the number of Fully Diluted Shares.

“Per Share Consideration” means, (i) with respect to each Ordinary Share (including those issuable in respect of any Vested Company Options, Vested Company RSUs or Company Warrants as provided herein),
the Residual Per Share Amount, (ii) with respect to each Series Junior A Preferred Share, the Series Junior A Per Share Amount, (iii) with respect to each Series A-1 Preferred Share, the Series A-1 Per Share Amount, (iv) with
respect to each Series A-2 Preferred Share, the Series A-2 Per Share Amount, (v) with respect to each Series B Preferred Share, the Series B Per Share Amount, (vi) with respect to each Series B-2 Preferred Share, the Series B-2 Per
Share Amount, (vii) with respect to each Series C Preferred Share, the Series C Per Share Amount, and (viii) with respect to each Series C-1 Preferred Share, the Series C-1 Per Share Amount.

   “Person ” means an individual, corporation, partnership, limited liability company, limited liability partnership, syndicate, person, trust, association, organization or other entity, including any Governmental
Authority, and including any successor, by merger or otherwise, of any of the foregoing.

     “Personal Data” means, in addition to any definition for any similar term (e.g., “personal information”) provided by applicable Law, all information that identifies, could be used to identify
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 or is otherwise associated with an individual person or device, whether or not such information is associated with an identifiable individual, including without limitation, a natural person’s name, age, gender, street address,
telephone number, e-mail address, photograph, social security number, driver’s license number, passport number, customer or account number, marital status, health, economic status, professional training, personal beliefs, opinions
or any other piece of information that can be used to identify, contact or precisely locate a natural person (including Internet protocol address, device identifier or other persistent identifier) or is included in the definition of
“Information ” under the Israeli Privacy Protection Law , 1981, and applicable Israeli judicial precedent or guidelines or directives issued by the Israeli Law , Privacy Protection Authority  defining such term; any “personal data,” as
defined by the European Union Data Protection Directive and any national Laws or Privacy Laws implementing such directive; and any other information that is otherwise governed, regulated or protected by one or more Privacy
Laws.

“Personally Identifiable Information” means data used or intended to be used to identify, contact, or precisely locate a person, such as, full name, address, telephone numbers, financial account number and/or
account information, email address, or government-issued identifier.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date.

  “Pre-Closing Taxes” means, without duplication, (a) any and all Taxes of or imposed on any Acquired Company for any and all Pre-Closing Tax Periods, (b) any and all Taxes of or imposed on any Acquired
Company for any and all portions of Straddle Periods ending on the Closing Date (determined in accordance with Section 7.11 hereof), (c) any and all Transfer Taxes required to be paid by the Securityholders pursuant to Section
7.7, (d) any and all withholding Taxes required to be deducted and withheld with respect to payments made by Buyer (or the Paying Agent or any trustee) to the Securityholders or the COP Participants (or by any Acquired
Company to the Securityholders or the COP Participants) (or any other payment in connection with the transactions contemplated by this Agreement) pursuant to applicable Tax laws in connection with the transactions contemplated
pursuant to this Agreement, and (e) any and all amounts required to be paid by any Acquired Company pursuant to any Tax Sharing Agreement (that any Acquired Company was a party on or prior to the Closing Date), but, for the
avoidance of doubt, excluding any Taxes relating to any taxable period (or portion thereof) ending on or prior to the Closing Date resulting from the failure of the Company to properly qualify for the Benefitted Enterprises Tax
regime in Israel, including as a result of any distributions from the Company during a post-Closing period; provided, however, that “Pre-Closing Taxes” shall not include Taxes to the extent such Taxes are taken into account in the
determination of Closing Indebtedness, Transaction Expenses or Closing Working Capital (including the Tax Accrual).

 
“Preferred Shares” means collectively, the Series Junior A Preferred Shares, Series A-1 Preferred Shares, Series A-2 Preferred Shares, Series B Preferred Shares, Series B-2 Preferred Shares, Series C Preferred

Shares, and the Series C-1 Preferred Shares.

      “Privacy Law ” means all applicable Laws (including of any applicable foreign jurisdiction), governing the receipt, collection, compilation, use, storage, registration of databases, processing, sharing,
safeguarding, confidentiality, integrity, privacy, security (both technical and physical), disposal, destruction, disclosure, transmission, or transfer (including cross-border transfers) of Personal Data, including without limitation, the
Israel Protection of Privacy Law,
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 1981, the regulations enacted thereunder and the guidelines issued by the Israeli Protection of Privacy Authority , Israel’s Anti-Spam  legislation under the Telecommunications Law  (Bezeq and Communications ) 1982, the
California Consumer Privacy Act (CCPA), as well as consumer protection and anti-spam Laws and any and all applicable Laws relating to breach notification in connection with Personal Data.

“Pro Rata COP Share” means, for each COP Participant, the percentage set forth on the Closing Allocation Schedule, as determined in accordance with the Carve-Out Plan.

“Quarterly Revenue Default” means the failure of the Company to achieve at least [***]  of its Cumulative Quarterly Revenue Target for any calendar quarter during the Earn-Out Period.

   “Quarterly Revenue Target” means the quarterly revenue target set forth in the Business Plan and Budget for each calendar quarter during the Earn-Out Period.

“Qualifying Holder” means each Securityholder and COP Participant that delivers, at least seven (7) Business Days prior to Closing, an Investment Rep Letter pursuant to which it has represented that it is (i) if
such Person resides outside of Israel, an Accredited Investor and (ii) if such Person resides in Israel, a Qualified Investor or who Buyer reasonably believes is an Accredited Investor or Qualified Investor.

“Qualified Investor” means, if such Person resides within Israel, a “Qualified Investor” as such term is defined in the First Supplement to the Securities Law of Israel.

“Related Party” with respect to any specified Person, means: (i) any director, officer, general partner or managing member of such Person; (ii) any Immediate Family member of a Person described in clause (i); or
(iii) any other Person who holds, individually or together with any Affiliate of such other Person and any member(s) of such Person’s Immediate Family, more than fifty percent (50%) of the outstanding equity or ownership
interests of such specified Person.

“Representatives” means officers, directors, employees, agents, attorneys, accountants, advisors, agents and representatives.

“Residual Per Share Amount” means an amount equal to the quotient of (i) the Aggregate Residual Amount, divided by (ii) the Fully Diluted Shares.

“Restricted Cash” means $2,600,000.

“R&W Insurance Policy” means that certain insurance policy that is acquired by Buyer and is being bound and obtained as of or following the Agreement Date, with a limit no less than Fifteen Million Dollars
($15,000,000) (“R&W Limit”), an initial retention no greater than One Million Five Hundred Thousand Dollars $1,500,000, a customary waiver of subrogation rights, and that does not require Buyer to make a claim against any of
the Indemnifying Parties (except for any claims of Fraud relating to any particular Securityholder) before claiming under such insurance policy, issued by the R&W Insurer on or following the Agreement Date and which shall
become effective at or prior to the Closing in the name of Buyer.

“R&W Insurer” means Ambridge Europe Limited.

18
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 

“Securities Act” means the Securities Act of 1933, as amended.

“Sanctioned Country” means any country, territory or geographical region which is itself
the subject or target of territory-wide sanctions (at the time of this Agreement, Cuba, Iran, North Korea, Syria and the Crimea region of Ukraine).
 

     “Sanctions and Export Control Laws” means any applicable Law related to (i ) import and export controls , including the U.S. Export Administration Regulations  and the International Traffic in Arms
Regulations, (ii) economic sanctions, including those administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, the European Union, any European Union Member
State, the United Nations, and Her Majesty’s Treasury of the United Kingdom or (iii) anti-boycott measures.
 

“Section 102” means Section 102 of the Israeli Income Tax Ordinance.

“Section 102 Option” means any Company Option that was intended to be granted pursuant to and is subject to Section 102(b)(2) of the Israeli Income Tax Ordinance.

“Section 102 Shares” mean any Ordinary Shares that were issued upon exercise of Section 102 Options.

“Section 3(i) Options” means any Company Option that was granted pursuant to and subject to Section 3(i) of the Israeli Income Tax Ordinance.

“Securities Law of Israel” means the Securities Law of the State of Israel, 5728–1968.

“Securityholders” mean the holders of Capital Shares, Vested Company RSUs, Vested Company Options and Company Warrants, in each case, as of immediately prior to the Effective Time.

“Series Junior A Per Share Amount” means, with respect to each Series Junior A Preferred Share, the the Series Junior A Per Share Liquidation Preference.

“Series Junior A Per Share Liquidation Preference” means, with respect to each Series Junior A Preferred Share, the sum of (i) $21.9267, plus (ii) all declared but unpaid dividends on such Series Junior A
Preferred Share, as of immediately prior to the Effective Time, less (iv) the amount of any dividends previously paid on such Series Junior A Preferred Share, as of immediately prior to the Effective Time.

“Series Junior A Preferred Shares” means the Series Junior A Preferred Shares, nominal value NIS 0.01 each, of the Company.

“Series A-1 Per Share Amount” means, with respect to each Series A-1 Preferred Share, the sum of (i) the Series A-1 Per Share Liquidation Preference, plus (ii) the Residual Per Share Amount.

“Series A-1 Per Share Liquidation Preference” means, with respect to each Series A-1 Preferred Share, the sum of (i) $8.53, plus (ii) all declared but unpaid dividends on such Series
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A-1 Preferred Share, as of immediately prior to the Effective Time, less (iv) the amount of any dividends previously paid on such Series A-1 Preferred Share, as of immediately prior to the Effective Time.

“Series A-1 Preferred Shares” means the Series A-1 Preferred Shares, nominal value NIS 0.01 each, of the Company.

“Series A-2 Per Share Amount” means, with respect to each Series A-2 Preferred Share, the sum of (i) the Series A-2 Per Share Liquidation Preference, plus (ii) the Residual Per Share Amount.

“Series A-2 Per Share Liquidation Preference” means, with respect to each Series A-2 Preferred Share, the sum of (i) $8.53, plus (ii) all declared but unpaid dividends on such Series A-2 Preferred Share, as of
immediately prior to the Effective Time, less (iii) the amount of any dividend previously paid on such Series A-2 Preferred Share, as of immediately prior to the Effective Time.

“Series A-2 Preferred Shares” means the Series A-2 Preferred Shares, nominal value NIS 0.01 each, of the Company.

  “Series B Per Share Amount” means, with respect to each Series B Preferred Share, the sum of (i ) the Series B Per Share Liquidation Preference, plus (ii) the Residual Per Share Amount.

“Series B Per Share Liquidation Preference” means, with respect to each Series B Preferred Share, the sum of (i) $2.99, plus (ii) the accrued eight percent (8%) dividend payable in respect of such Series B
Preferred Share pursuant to the Company Articles as of immediately prior to the Effective Time, plus (iii) all declared but unpaid dividends on such Series B Preferred Share, as of immediately prior to the Effective Time, less (iv)
the amount of any dividend previously paid on such Series B Preferred Share, as of immediately prior to the Effective Time.

“Series B Preferred Shares” means the Series B Preferred Shares, nominal value NIS 0.01 each of the Company.

“Series B-2 Per Share Amount” means, with respect to each Series B-2 Preferred Share, the sum of (i) the Series B-2 Per Share Liquidation Preference, plus (ii) the Residual Per Share Amount.

“Series B-2 Per Share Liquidation Preference” means, with respect to each Series B-2 Preferred Share, the sum of (i) $3.1854, plus (ii) the accrued eight percent (8%) dividend payable in respect of such Series B-2
Preferred Share pursuant to the Company Articles as of immediately prior to the Effective Time, plus (iii) all declared but unpaid dividends on such Series B-2 Preferred Share, as of immediately prior to the Effective Time, less (iv)
the amount of any dividend previously paid on such Series B-2 Preferred Share, as of immediately prior to the Effective Time.

“Series B-2 Preferred Shares” means the Series B-2 Preferred Shares, nominal value NIS 0.01 each, of the Company.
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“Series C Per Share Amount” means, with respect to each Series C Preferred Share, the sum of (i) the Series C Per Share Liquidation Preference, plus (ii) the Residual Per Share Amount.

“Series C Per Share Liquidation Preference” means, with respect to each Series C Preferred Share, the sum of (i) $3.678077, plus (ii) the accrued eight percent (8%) dividend payable in respect of such Series C
Preferred Share pursuant to the Company Articles as of immediately prior to the Effective Time, plus (iii) all declared but unpaid dividends on such Series C Preferred Share, as of immediately prior to the Effective Time, less (iv)
the amount of any dividend previously paid on such Series C Preferred Share, as of immediately prior to the Effective Time.

“Series C Preferred Shares” means the Series C Preferred Shares, nominal value NIS 0.01 each, of the Company.

“Series C-1 Per Share Amount” means, with respect to each Series C-1 Preferred Share, the sum of (i) the Series C-1 Per Share Liquidation Preference, plus (ii) the Residual Per Share Amount.

“Series C-1 Per Share Liquidation Preference” means, with respect to each Series C-1 Preferred Share, the sum of (i) $5.5068, plus (ii) the accrued eight percent (8%) dividend payable in respect of such Series C-1
Preferred Share pursuant to the Company Articles as of immediately prior to the Effective Time, plus (iii) all declared but unpaid dividends on such Series C-1 Preferred Share, as of immediately prior to the Effective Time, less (iv)
the amount of any dividend previously paid on such Series C-1 Preferred Share, as of immediately prior to the Effective Time.

“Series C-1 Preferred Shares” means the Series C-1 Preferred Shares, nominal value NIS 0.01 each, of the Company.

“Shares” has the meaning set forth in the recitals.

 “Sensitive Data ” means all confidential information, proprietary information, Personal Data, trade secrets and any other information protected by Law or contract that is collected, created, maintained, stored,
transmitted, used, disclosed or otherwise processed by or for the Business of the Company.

“Software” means computer software (including websites, HTML code, firmware and other software embedded in hardware devices), programs, data, databases, data files, source and object codes, application
programming interfaces, tools, user interfaces, manuals and other specifications and documentation.  

 “Solvent” means, with respect to any Person, that: (i ) the property of such Person, at a present fair saleable valuation, exceeds the sum of its debts (including contingent and unliquidated debts); (ii) the present fair
saleable value of the property of such Person exceeds the amount that will be required to pay such Person’s probable liability on its existing debts as they become absolute and matured; (iii) such Person has adequate capital to carry
on its business and is able to pay its debts when due; and (iv) such Person does not intend or believe it will incur debts beyond its ability to pay as such debts mature and/or has not admitted that it is not able to pay its debts when
due. In computing the amount of contingent or unliquidated liabilities at any time, such liabilities will be computed at the amount which, in light of all the facts and circumstances existing
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at such time, represents the amount that can reasonably be expected to become actual or matured liabilities.

“Stakeholder Sharing Percentage” means, for each Securityholder and COP Participant, the ratio, (i) the numerator of which is the portion of the Aggregate Closing Consideration that such Securityholder or COP
Participant is entitled to receive pursuant to Sections 2.8(a)(i), 2.8(b)(i), 2.8(c)(i), 2.8(d)(i), 2.8(e)(i), 2.8(f)(i), 2.8(g)(i), 2.9(a), 2.10(a)(i), 2.11(a)(i), 2.12(a)(i) and 3.1(e), in each case, in accordance with and subject to Section 2.15
(prior to the deduction set forth in Section 2.15(b)), and (ii) the denominator of which is the Aggregate Closing Consideration (prior to the deduction set forth in Section 2.15(b)) (it being understood that, for purposes of this
definition, each share of Buyer Common Stock issued as Aggregate Closing Consideration shall be valued at the Buyer Common Share Price).

“Straddle Period” means any taxable period that includes but does not end on the Closing Date.

  “Subsidiary” means Pandologic, Inc., a corporation organized and existing under the laws of the State of Delaware.

“Target Working Capital” means zero Dollars ($0).

“Tax” or “Taxes” means (i) all Israeli, U.S. federal, state, local, non-U.S. and other net income, gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, registration, license, lease, service,
service use, withholding, payroll, employment, social security (or equivalent), excise, severance, stamp, custom duty or other tax, occupation, premium, property, escheat, abandoned or unclaimed property, windfall profits,
governmental fees or other similar assessments or charges of any kind whatsoever in the nature of taxes imposed by a Taxing Authority, together with any linkage differentials, interest and any penalties, fines, additions to tax or
additional amounts with respect thereto or the failure to comply with any requirement imposed with respect to any Tax Return, (ii) any and all liability for amounts described in clause (i) of any member of an affiliated, consolidated,
combined or unitary group of which either of the Acquired Companies (or any predecessor thereof) is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulations Section 1.1502-6 or any analogous
or similar state, local, or foreign law or regulation or otherwise and (iii) any and all liability for amounts described in clause (i) of any Person imposed on either Acquired Company as a transferee or successor, by Contract (including
any Tax Sharing Agreement), pursuant to any Law, rule or regulation, or otherwise.

“Tax Escrow Amount” means an amount in cash equal to $[***].

      “Tax Sharing Agreement ” means  any Tax indemnity agreement  , Tax sharing agreement, Tax allocation agreement or similar Contract or arrangement, whether written or unwritten  (including, without
limitation, any such agreement , contract or arrangement included in any purchase or sale agreement , merger agreement , joint venture agreement or other document).

  “Tax Returns ” means any returns, declarations, reports, form (including Form TD  F90-22.1 and FinCEN Form 114 and any predecessor or successor forms), claims for refund, information returns or other
documents (including any amendments, related or supporting
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schedules, statements or other information) filed or required to be filed in connection with the determination, assessment or collection of Taxes of any party or the administration of any laws, regulations or administrative
requirements relating to any Taxes.

“Taxing Authority” means the ITA, IRS and any other Governmental Authority responsible for the administration, assessment, determination, collection or other imposition of any Tax.

“Total Liquidation Preference” means the sum of (i) the Total Series Junior A Liquidation Preference, (ii) the Total Series A-1 Liquidation Preference, (iii) the Total Series A-2 Liquidation Preference, (iv) the
Total Series B Liquidation Preference, (v) the Total Series B-2 Liquidation Preference, (vi) the Total Series C Liquidation Preference, and (vii) the Total Series C-1 Liquidation Preference.

“Total Series Junior A Liquidation Preference ” means the product obtained by multiplying (i) the Series Junior A Per Share Liquidation Preference, and (ii) the aggregate number of Series Junior A Preferred
Shares issued and outstanding immediately prior to the Effective Time.

“Total Series A-1 Liquidation Preference ” means the product obtained by multiplying (i) the Series A-1 Per Share Liquidation Preference, and (ii) the aggregate number of Series A-1 Preferred Shares issued and
outstanding immediately prior to the Effective Time.

“Total Series A-2 Liquidation Preference ” means the product obtained by multiplying (i) the Series A-2 Per Share Liquidation Preference, and (ii) the aggregate number of Series A-2 Preferred Shares issued and
outstanding immediately prior to the Effective Time.

“Total Series B Liquidation Preference” means the product obtained by multiplying (i) the Series B Per Share Liquidation Preference, and (ii) the aggregate number of Series B Preferred Shares issued and
outstanding immediately prior to the Effective Time.

“Total Series B-2 Liquidation Preference” means the product obtained by multiplying (i) the Series B-2 Per Share Liquidation Preference, and (ii) the aggregate number of Series B-2 Preferred Shares issued and
outstanding immediately prior to the Effective Time.

“Total Series C Liquidation Preference” means the product obtained by multiplying (i) the Series C Per Share Liquidation Preference, and (ii) the aggregate number of Series C Preferred Shares issued and
outstanding immediately prior to the Effective Time.

“Total Series C-1 Liquidation Preference” means the product obtained by multiplying (i) the Series C-1 Per Share Liquidation Preference, and (ii) the aggregate number of Series C-1 Preferred Shares issued and
outstanding immediately prior to the Effective Time.

   “Transaction Expenses” means (i) all outstanding fees and expenses payable by the Acquired Companies as a result of or in connection with the transactions contemplated by this Agreement, including fees and
expenses payable to all attorneys, accountants, financial advisors, consultants and other professionals and bankers (except fees and disbursements payable under the Escrow Agreement and the Paying Agent Agreement), brokers’ or
finders’ fees for persons engaged by the Acquired Companies or any shareholder of the Company, and all fees and expenses
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 in connection with the Tax rulings contemplated hereby (including the VAT Ruling) and the process leading to the consummation of the transactions contemplated hereby, (ii) any bonus, deferred compensation plan, retention
payments, severance or change of control  payment or benefit (or similar payment obligation) made or provided, or required to be made or provided, or payable, by the Acquired Companies as a result of or in connection with the
Merger and the transactions contemplated by this Agreement, including, without limitation, under that certain Chairman Services Agreement, dated October 1, 2019, by and between the Company and Peter Harrison (excluding any
compensation arrangement entered into at the direction of Buyer related to post-Closing  periods and any payments pursuant to the Carve-Out Plan), (iii) the premium for directors’ and officers’ liability insurance tail coverage for
the Company’s directors and officers for coverage during the seven (7) years following the Effective Time; (iv) the value of any deduction that would be lost by the Acquired Companies by reason of Section 280G of the Code,
except to the extent such lost deduction is in respect of any Buyer Arrangement or is a result of any action taken by Buyer following the Closing Date; (v) all fees, expenses, taxes and premiums related to the purchase of the R&W
Insurance Policy; (vi) 50% of the fees and expenses related to the Escrow Agent; (vii) the employer portion of any payroll, social security, employment and similar Taxes related to amounts payable (A) to the Persons identified in
clause (ii) (excluding any compensation arrangement entered into at the direction of Buyer related to post-Closing periods) and (B) in connection with each of the Company Options, Company RSUs and the COP Participants; (viii)
any VAT imposed on either Acquired Company related or attributable to the payment of Transaction Expenses, and (ix) the costs and expenses of the Tail Insruance Coverage pursuant to Section 6.11; provided, that the Initial
Carve-Out Plan Consideration shall not be considered a Transaction Expense.

“Treasury Regulations” means the Treasury regulations promulgated under the Code.

“Unvested Company Options” means, as of immediately prior to the Effective Time (after giving effect to any acceleration resulting from or in connection with the Merger), all Company Options to the extent they
are not then Vested Company Options.

“Unvested Company RSUs” means, as of immediately prior to the Effective Time (after giving effect to any acceleration resulting from or in connection with the Merger), all Company RSUs to the extent they are
not then Vested Company RSUs.

“User Data” means any Personal Data or other data or information collected by or on behalf of either Acquired Company from users of any Acquired Company Web Site or any Acquired Company Software or in
connection with any Acquired Company Product.

 
“Vested Company Options” means, as of immediately prior to the Effective Time (after giving effect to any acceleration resulting from or in connection with the Merger), all Company Options to the extent they

are (i) then vested and exercisable and (ii) have an exercise price per share less than the Residual Per Share Amount.
 
“Vested Company RSUs” means, as of immediately prior to the Effective Time (after giving effect to any acceleration resulting from or in connection with the Merger), all Company RSUs to the extent they are

then vested and eligible to be settled.
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 “Wade & Wendy Agreement” means that certain Asset Purchase Agreement, dated as of May 20, 2021, by and between the Company, Pandologic   Inc., a Delaware corporation, Wade & Wendy, Inc., a Delaware
corporation, Shareholder Representative Services LLC, a Colorado limited liability company, and the noteholder parties thereto (as may be supplemented, modified or amended from time to time).

 
  “Wade & Wendy Escrow Amount” means an amount in cash equal to $[***].
 
  “Working Capital” means, at any date, all Current Assets minus all Current Liabilities.
 
                     Section 1.2 Table of Definitions
.  The following terms have the meanings set forth in the Sections referenced below:

Definition Location

                         2021 Earn-Out Amount Section 2.16(a)(i)
2021 Earn-Out Period Section 2.16(a)(i)
2021 Revenue Benchmark Section 2.16(a)(i)
2022 Earn-Out Amount Section 2.16(a)(ii)
2022 Earn-Out Period Section 2.16(a)(ii)
2022 Revenue Benchmark Section 2.16(a)(ii)
2022 Revenue Minimum Section 2.16(a)(ii)
ACA Section 4.11(j)
Acknowledgment Letter Section 3.2(a)
Acquired Company Databases Section 4.15(s)
Adjusted Earn-Out Amount Section 2.16(b)
Adjustment Release Amount Section 3.6(e)
Advisor Section 7.12
Agreed Amount Section 9.5(b)
Agreement Preamble
Agreement Date Preamble
Anti-Corruption Laws Section 4.9(c)
Applicable Jurisdiction Section 7.12
Applicable Jurisdiction Schedule Section 7.12
Base Balance Sheet Section 4.6(a)(ii)
BIS Section 4.15(l)
Buyer Preamble
Buyer Arrangements Section 6.12
Buyer Closing Balance Sheet Section 3.6(b)
Buyer Closing Cash Section 3.6(b)
Buyer Closing Indebtedness Section 3.6(b)
Buyer Closing Net Working Capital Section 3.6(b)
  Buyer Closing Statement Section 3.6(b)
Buyer Return Section 7.2(a)
Buyer Transaction Expenses Section 3.6(b)
Paying Agent Section 3.1(a)
Payment Fund Section 3.1(b)
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CERCLA Section 1.1
Certificate of Merger Section 2.2
Claim Notice Section 9.5(a)
Claimed Amount Section 9.5(b)
Closing Allocation Schedule Section 3.1(h)
Closing Section 2.4
Closing Date Section 2.4
Companies Law Recitals
Company Preamble
Company Board Recitals
Company General Meeting Section 6.8(a)
Confidentiality Agreement Section 6.4
Contested Amount Section 9.5(b)
Contractor Section 4.12(j)
COP Net Earn-Out Amount Section 2.16(c)
Copyrights Section 1.1
Covered Persons Section 6.11
Deductible Section 9.4(b)
Determination Date Section 3.6(c)
Disclosure Schedule ARTICLE IV
Downward Adjustment Amount Section 3.6(e)
EAR Section 4.15(l)
Earn-Out Acceleration Event Section 2.17(e)
Earn-Out Adjustment Amount Section 2.16(b)
Earn-Out Amount Section 2.16(a)
Earn-Out Determination Section 2.16(d)
Earn-Out Expenses Section 2.15(b)(i)
Earn-Out Spreadsheet Section 2.18(c)
Effective Time Section 2.2
Electing Holder Section 7.4
ERISA Section 4.11(a)
Escrow Period Section 9.1
Estimated Closing Balance Sheet Section 3.6(a)
Estimated Closing Cash Section 3.6(a)
Estimated Closing Net Working Capital Section 3.6(a)
Estimated Closing Statement Section 3.6(a)
Estimated Closing Indebtedness Section 3.6(a)
Estimated Transaction Expenses Section 3.6(a)
Expense Fund Section 3.1(g)
Export Approvals Section 4.15(l)
Export Control Laws Section 4.15(l)
Final Closing Cash Section 3.6(c)
Final Closing Indebtedness Section 3.6(c)
Final Closing Net Working Capital Section 3.6(c)
Final Transaction Expenses Section 3.6(c)
Financial Statements Section 4.6(a)
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Firm Section 11.19
Foreign Benefit Plan Section 4.11(m)
General Escrow Account Section 3.1(f)Section 4.11(m)
Indemnification Obligations Section 9.2
Indemnified Party Section 9.2
Indemnifying Party Section 9.3(a)
Individual Securityholder Net Earn-Out Amount Section 2.18(a)
Information Statement Section 3.2(a)
Interim Options Tax Ruling Section 3.3(e)
Investor Rep Letter Section 2.14
IP Inbound Licenses Section 4.15(c)(i)
IP Licenses Section 4.15(e)
IP Outbound Licenses Section 4.15(e)
Irrevocable Proxies Recitals
IRS Section 4.11(b)
Israeli 104H Tax Ruling Section 7.4
Israeli Employee Section 4.12(d)
Israeli Options Tax Ruling Section 3.3(e)
Israeli Statutory Waiting Period Expiration Date Section 8.1(c)
Know-How Section 1.1
Letter of Transmittal Section 3.2(a)
Marks Section 1.1
Material Contracts Section 4.17(b)
Merger Recitals
Merger Notice Section 2.4
Merger Proposal Section 6.8(b)
Merger Sub Preamble
Notice of Objection Section 3.6(c)
Objection Notice Section 2.16(d)
OFAC Section 4.15(l)
Optionholder Section 3.1(c)
Outside Date Section 10.1(c)
Patents Section 1.1
Paying Agent Section 3.1(a)
Payment Fund Section 3.1(b)
Payoff Letters Section 3.4
Payor Section 3.3(a)
Permits Section 4.9(b)
Permitted Encumbrances Section 4.13(a)
Plans Section 4.11(a)
Potential VAT Section 7.9
Proscribed Recipient Section 4.9(c)
Qarterly Forecast Section 2.17(c)
Quarterly Report Section 7.12
Response Notice Section 9.5(b)
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ROC Section 2.2
Securityholder Net Earn-Out Amount Section 2.16(c)
Securityholder Representative Preamble
Seller Return Section 7.1(a)
Set-Off Claim Section 9.4(d)(iv)
Set-Off Escrow Section 9.4(d)(iv)
Shares Section 4.4(a)
Shareholder Section 2.6(a)
Shareholders’ Notice Section 6.8(a)
State Tax Liability Section 7.12
Stipulated Amount Section 9.5(d)
Surviving Company Section 2.1
Tail Insurance Coverage Section 6.11
Tax Claim Notice Section 7.3(a)
Tax Contest Section 7.3(a)
Tax Escrow Account Section 3.1(j)
Tax Reduction Process Section 7.12
Third Party Claim Section 9.3(a)
Third Party Claim Notice Section 9.3(a)
Trade Secrets Section 1.1
Transaction Litigation Section 6.10(b)
Transactions Recitals
Transfer Taxes Section 7.7
Unaccredited Investor Section 2.14
Unresolved Claims Section 9.4(f)
Unresolved Items Section 3.6(c)
US Employee Section 4.12(e)
Valid Certificate Section 3.3(b)
VAT Section 4.16(cc)
VAT Ruling Section 7.9
VDA Return Section 7.12
Voluntary Tax Agreement Section 7.12
Wade & Wendy Escrow Account Section 3.1(i)
Waived Benefit Section 6.12
Withholding Drop Date Section 3.3(b)

 
          ARTICLE II

          THE MERGER

                Section 2.1 The Merger

        .  Subject to the terms and conditions of this  Agreement and in accordance with the applicable provisions of Sections 314 through 327 of the Companies Law, at the Effective Time, the Company (as the
absorbing company  (HaChevra Ha’Koletet )) and Merger Sub (as the target company  (Chevrat Ha’Ya’ad  )) shall consummate the Merger pursuant to which (a) Merger Sub shall be merged with and into the Company and the
separate corporate existence of Merger Sub shall thereupon cease, (b) the Company shall be the surviving company in the Merger (the “Surviving Company ”) and shall continue to be governed by the Companies Law and shall
become a wholly owned subsidiary of Buyer, and (c) the separate corporate existence of the
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Company with all its rights, privileges, immunities, powers and franchises shall continue unaffected by the Merger.

                  Section 2.2 Effective Time; Effect of the Merger

  .  The Merger will become effective at the time of receipt of the Certificate of Merger issued by the Israeli Registrar of Companies (“ROC”) in accordance with Section 323(5) of the Companies Law (the
“Certificate of Merger”, and the time of such receipt, the “Effective Time”).  At the Effective Time, the effect of the Merger shall be as provided in this Agreement and the applicable provisions of the Companies Law.  Without
limiting the generality of the foregoing, and subject thereto, at the Effective Time, by virtue of, and simultaneously with, the Merger and without any further action on the part of Buyer, Merger Sub, the Company or any shareholder
of the Company, all rights and property of the Company and Merger Sub shall vest in the Surviving Company, and all debts and liabilities of the Company and Merger Sub shall become debts and liabilities of the Surviving
Company and all the rights, privileges, immunities, powers and franchises of the Surviving Company shall continue unaffected by the Merger in accordance with the Companies Law.

     Section 2.3 Articles of Association

  .  At the Effective Time, the Articles of Association of the Surviving Company will be amended and restated in its entirety in the form attached hereto as Exhibit D.

                      Section 2.4 Closing

  .   The closing of the transactions contemplated by this Agreement (the “Closing”) shall occur at 9:00 a.m. New York Time, on the third (3 rd) Business Day after all of the conditions set forth in ARTICLE VIII
shall have been satisfied or, if permissible, waived by the party or parties entitled to the benefit of the same (other than those that by their terms are to be satisfied or waived at the Closing), by electronic delivery of documentation,
or at such other place, time and date as may be mutually acceptable to Buyer and the Company (the “Closing Date ”).  As soon as practicable immediately prior to the Closing Date, Merger Sub and the Company shall deliver to the
ROC a notice (the “Merger Notice”) informing the ROC of the Merger and the proposed date of the Closing and requesting that, promptly after notice that the Closing has occurred, the ROC issue a certificate evidencing the
completion of the Merger in accordance with Section 323(5) of the Companies Law.

             Section 2.5 Board Representatives

      .  

(a) Directors.  At the Effective Time, the members of the Board of Directors of Merger Sub immediately prior to the Effective Time will be appointed as the members of the Board of
Directors of each of the Acquired Companies immediately after the Effective Time in place of the existing directors.

(b) Resignations.  Immediately prior to the Effective Time, the Company will deliver to Buyer evidence satisfactory to Buyer of the resignations of the members of the Board of Directors of
the Company and the Subsidiary, with such resignations to be effective as of the Effective Time (which shall include releases of the Acquired Copmanies of claims such Persons may have in their capacity as directors).

                          Section 2.6 Effect on Capital Shares

.
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 (a) Subject to the terms and conditions of this Agreement, as of the Effective Time, by virtue of the Merger and without any action on the part of the holders of any Capital Shares (each a
“Shareholder,” and collectively, the “Shareholders”) or any holders of capital shares of Merger Sub:  

   (i) any Capital Shares then held by the Company or the Subsidiary (or held in the Company’s treasury) shall remain outstanding;  

(ii) any Capital Shares then held by Buyer, Merger Sub or any other wholly owned Subsidiary of Buyer shall remain outstanding;

           (b)  Each Capital Share owned by the Company as treasury stock and, in each case, that is issued and outstanding immediately prior to the Effective Time shall be canceled
immediately prior to the Effective Time without payment of any consideration therefor.

 (c) If, and to the extent approved by Buyer pursuant to Section 6.1(c), between the date of this Agreement and the Effective Time, the outstanding Capital Shares are changed into a different
number, class or category of shares by reason of any share split, division or subdivision of shares, share dividend, issuance of bonus shares, consolidation of shares, reverse share split, reclassification, recapitalization or other similar
transaction, then the consideration paid hereunder shall be appropriately adjusted and the Company will deliver an updated Closing Allocation Schedule to Buyer .

   Section 2.7 Merger Sub Ordinary Shares

.  As of the Effective Time, by virtue of the Merger and without any action on the part of the Shareholders or any holders of capital shares of Merger Sub, each capital share, nominal value NIS 0.01 each, of
Merger Sub issued and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into one (1) fully paid and nonassessable Ordinary
Share, nominal value NIS 0.01 each, of the Surviving Company following the Merger.

    Section 2.8 Conversion of Preferred Shares

.  Subject to the terms and conditions of this Agreement:

(a)  Each Series C-1 Preferred Share issued and outstanding immediately prior to the Effective Time will, by virtue of the Merger and without any action on the part of the holder
thereof, be deemed to be canceled and extinguished and automatically converted into the right of the former holder thereof to receive (without interest and subject to Section 3.3):

(i) the Series C-1 Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;
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(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

(b)  Each Series C Preferred Share issued and outstanding immediately prior to the Effective Time will, by virtue of the Merger and without any action on the part of the holder thereof, be
deemed to be canceled and extinguished and automatically converted into the right of the former holder thereof to receive (without interest and subject to Section 3.3):

(i) the Series C Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

(c)   Each Series B-2 Preferred Share issued and outstanding immediately prior to the Effective Time will, by virtue of the Merger and without any action on the part of the holder thereof, be
deemed to have been canceled and extinguished and automatically converted into the right of the former holder thereof to receive (without interest and subject to Section 3.3):

(i) the Series B-2 Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

(d)  Each Series B Preferred Share issued and outstanding immediately prior to the Effective Time will, by virtue of the Merger and without any action on the part of the holder
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thereof, be deemed to have been canceled and extinguished and automatically converted into the right of the former holder thereof to receive (without interest and subject to Section 3.3):

(i) the Series B Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

(e)  Each Series A-2 Preferred Share issued and outstanding immediately prior to the Effective Time will, by virtue of the Merger and without any action on the part of the holder thereof, be
deemed to have been canceled and extinguished and automatically converted into the right of the former holder thereof to receive (without interest and subject to Section 3.3):

(i) the Series A-2 Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

(f) Each Series A-1 Preferred Share issued and outstanding immediately prior to the Effective Time will, by virtue of the Merger and without any action on the part of the holder thereof, be
deemed to have been canceled and extinguished and automatically converted into the right of the former holder thereof to receive (without interest and subject to Section 3.3):

(i) the Series A-1 Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
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case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

(g)  Each Series Junior A Preferred Share issued and outstanding immediately prior to the Effective Time will, by virtue of the Merger and without any action on the part of the holder
thereof, be deemed to have been canceled and extinguished and automatically converted into the right of the former holder thereof to receive (without interest and subject to Section 3.3):

(i) the Series Junior A Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

    Section 2.9 Company Ordinary Shares

.  Except as provided in Section 2.6 above and subject to and the other terms and conditions of this Agreement, each Ordinary Share issued and outstanding immediately prior to the Effective Time will, by virtue of
the Merger and without any action on the part of the holder thereof, be deemed to have been canceled and extinguished and automatically converted into the right to receive (without interest and subject to Section 3.3):

(a) the Residual Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(b) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund, in each
case, with respect to such share to the former holder thereof in accordance with this Agreement, the terms of the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any, are required to be made;

(c) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and
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(d) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

       Section 2.10 Treatment of Company Options

      .

    (a) Subject to the terms and conditions of this Agreement, at the Effective Time, each Vested Company Option outstanding immediately prior to the Effective Time that has not been
exercised will be canceled without further action by the parties hereto and shall be converted into the right to receive per Ordinary Share subject to such Vested Company Option as of immediately prior to the Effective Time (after
giving effect to any acceleration resulting from or in connection with the Merger) (without interest and subject to Section 3.3):

(i) the Residual Per Share Amount, minus the exercise price per Capital Share subject to such Vested Company Option, as allocated in accordance with and subject
to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund,
in each case, with respect to such share to the former holder of such Vested Company Option in accordance with this Agreement, the terms of the Escrow Agreement and as provided in the Closing Allocation Schedule when such
disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

  Following the Effective Time, each Vested Company Option shall no longer represent the right to purchase Ordinary Shares or any other equity security of the Company, Buyer, the Surviving Company or any other Person, nor the
right to receive any other consideration. If the exercise price per share of any such Vested Company Option is equal to or greater than the Residual Per Share Amount pursuant to clause (a)(i) above in this Section 2.10, such Vested
Company Option shall be canceled without any cash payment being made in respect thereof.

  (b) At the Effective Time, each Unvested Company Option, shall, by virtue of the Merger, and without any further action on the part of any holder thereof, be terminated and canceled
without right to receive any consideration.

 (c) The Company shall take all action necessary to ensure that all Company Options are treated as set forth in this Section 2.10, including (i) providing any necessary notices to, or obtaining
any necessary consents from, any Optionholders in forms reasonably satisfactory to Buyer and (ii) adopt applicable resolutions, amend the terms of the Equity Incentive Plan or any outstanding Company Option and take all other
appropriate actions to (A) give effect to the Merger, (B) terminate the Equity Incentive Plan as of, and subject to the occurrence of, the Effective Time, and (C) ensure that after the Effective Time, no holder of a Company Option,
any other award under the Equity Incentive Plan, any beneficiary thereof or any other participant in the Equity Incentive Plan shall have any right thereunder to acquire any securities of the Company
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or to receive any payment or benefit with respect to any award previously granted under the Equity Incentive Plan, except as provided in this Section 2.10.

(d) The Buyer shall take actions required (including, if necessary, adopting a share incentive plan under the capital gains route of Section 102 of the Israeli Income Tax Ordinance and filing
such share incentive plan with the ITA and issuing shares of Buyer Common Stock under such equity plan) in order for any non-cash consideration payable under this Agreement with respect to Section 102 Shares and Vested
Company Section 102 Options at the Effective Time to be entitled to the capital gains route of Section 102 of the Israeli Income Tax Ordinance.

         Section 2.11 Treatment of Company Warrants

.  

 (a) Subject to the terms and conditions of this Agreement, at the Effective Time, if any Company Warrant is outstanding, each such Company Warrant will automatically be canceled in
exchange for the right to receive per Capital Share for which such Company Warrant is exercisable as of immediately prior to the Effective Time (without interest and subject to Section 3.3):

(i) the Residual Per Share Amount, minus the exercise price per Capital Share subject to such Company Warrant, as allocated in accordance with and subject to
Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund,
in each case, with respect to such share to the former holder of such Company Warrant in accordance with the terms of this Agreement, the Escrow Agreement and the Closing Allocation Schedule when such disbursements, if any,
are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18; and

(iv) any adjustment pursuant to Section 3.6(d).

If the exercise price per share of any such Company Warrant is equal to or greater than the Residual Per Share Amount pursuant to clause (a)(i) above of this Section 2.11, such Company Warrant shall be canceled without any
payment being made in respect thereof.

(b) For the avoidance of doubt, if any Company Warrant is exercised prior to the Effective Time (in accordance with this Agreement), then the holder of such Company Warrant shall
receive, in respect of each such underlying share, the applicable Per Share Consideration to which it is entitled pursuant to Section 2.9 as a holder of Capital Shares hereunder.

(c) The Company shall deliver a notice of the Merger to the holders of the Company Warrants when it delivers notice of the Merger to its shareholders, which shall in no event be less than
ten (10) Business Days before the Closing. Such notice shall inform the warrantholder that its Company Warrant will be cancelled in the Merger and entitle the warrantholder to the Merger Consideration as forth herein, and shall be
in a form reasonably acceptable to Buyer; provided, that if any warrantholder elects to exercise its Company Wararnt
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prior to Closing, such exercise must be made no less than five (5) Business Days prior to the Closing.

  Section 2.12 Treatment of Company RSUs

.  

(a) Subject to the terms and conditions of this Agreement, at the Effective Time, each Vested Company RSU outstanding immediately prior to the Effective Time will be canceled without
further action by the parties hereto and shall be converted into the right to receive per Ordinary Share subject to such Vested Company RSU as of immediately prior to the Effective Time (after giving effect to any acceleration
resulting from or in connection with the Merger) (without interest and subject to Section 3.3):

(i) the Residual Per Share Amount, as allocated in accordance with and subject to Section 2.15 and provided in the Closing Allocation Schedule;

(ii) any cash disbursements required to be made from the General Escrow Amount, the Tax Escrow Amount, Wade & Wendy Escrow Amount and Expense Fund,
in each case, with respect to such share to the former holder of such Vested Company RSU in accordance with this Agreement, the terms of the Escrow Agreement and as provided in the Closing Allocation Schedule when such
disbursements, if any, are required to be made;

(iii) the Earn-Out Consideration Per Share, if any, if and when distributed in accordance with and subject to Section 2.16 and Section 2.18;  and

(iv) any adjustment pursuant to Section 3.6(d) as set forth therein and the Closing Allocation Schedule.

(b) At the Effective Time, each Unvested Company RSU, shall, by virtue of the Merger, and without any further action on the part of any holder thereof, be terminated and canceled and shall
be converted into the right to receive cash proceeds from the Wade & Wendy Escrow Amount (upon meeting the appropriate milestone, as set forth and pursuant to the RSU Agreements).

(c) The Company shall take all action necessary to ensure that all Company RSUs are treated as set forth in this Section 2.12, including (i) providing any necessary notices to, or obtaining
any necessary consents from, any Company RSU holders in forms reasonably satisfactory to Buyer and (ii) adopt applicable resolutions, amend the terms of the Equity Incentive Plan or any outstanding Company RSU and take all
other appropriate actions to (A) give effect to the Merger, (B) terminate the Equity Incentive Plan as of, and subject to the occurrence of, the Effective Time, and (C) ensure that after the Effective Time, no holder of a Company
RSU, any other award under the Equity Incentive Plan, any beneficiary thereof or any other participant in the Equity Incentive Plan shall have any right thereunder to acquire any securities of the Company or to receive any payment
or benefit with respect to any award previously granted under the Equity Incentive Plan, except as provided in this Section 2.12.

(d) Notwithstanding anything to the contrary contained in this Agreement, any payment in respect of any Vested Company RSU which immediately prior to such cancellation was treated as
“deferred compensation” subject to Section 409A of the Code shall be converted to
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the right to receive payments pursuant to this Section 2.2 and paid on the applicable settlement date for such Vested Company RSU as required in order to comply with Section 409A of the Code.

  Section 2.13 No Further Right of Transfer. At and after the Effective Time, each Securityholder shall cease to have any rights as a stockholder, Company RSU holder, option holder or warrant holder, as the
case may be, of the Company, except as otherwise required by applicable Law and except for (a) in the case of the Capital Shares issued and outstanding immediately prior to the Effective time, the right to surrender such Capital
Shares in exchange for payment in accordance with ARTICLE II and ARTICLE III, and no transfer of Capital Shares shall be made on the stock transfer books or any successor, (b) in the case of Vested Company RSUs, the right to
receive the payments pursuant to Section 2.12 in respect of the Company RSUs held by such holder immediately prior to the Effective Time, (c) in the case of Vested Company Options, the right to receive the payments pursuant to
Section 2.10 in respect of the Company Options held by such Optionholder immediately prior to the Effective Time, and (c) in the case of the Company Warrants, the right to surrender such Company Warrants in exchange for
payment in accordance with Section 2.11 and ARTICLE III . At the Effective Time, the stock ledger of the Company with respect to the Capital Shares shall be closed.

      Section 2.14 Qualifying Holders.
Notwithstanding anything to the contrary contained in this Agreement, the parties agree that Buyer shall not be obligated to issue any Buyer Common Stock to any Person that is not a Qualified Holder. In any

event where Buyer would be obligated to issue such shares to a Non-Qualifying Holder under this Agreement, Buyer shall have the option to pay such amounts in cash of equal value (based on the Buyer Common Share Price). In
such event, in order that Buyer will not be obligated to pay more cash than it otherwise would have under this Agreement, Buyer shall have the option of paying the other recipients of Merger Consideration who are Qualifying
Holders proportionally more shares of Buyer Common Stock such that the aggregate amount of Buyer Common Stock issuable, and cash payable, under this Agreement is equal to what such amounts would have been had there
been no such Non-Qualifying Holders.

 
      Section 2.15 Apportionment of Payments Between Cash and Buyer Common Stock; Contribution of Escrows and Expense Fund Amount. Subject to the terms and conditions of this Agreement:

 (a) With respect to (x) the portion of the Aggregate Closing Consideration payable in respect of the Capital Shares held by a Securityholder, the Ordinary Shares issuable to a Securityholder
upon exercise of a Vested Company RSU, the Ordinary Shares issuable to a Securityholder upon exercise of a Vested Company Option, the Capital Shares issuable to a Securityholder upon exercise of a Company Warrant  and (y)
the Initial Carve-Out Plan Consideration payable to the COP Participants, each such payment shall be apportioned as follows:

(i) subject to reduction pursuant to Section 2.15(b), an amount in cash equal to the product of (A) the portion of Aggregate Closing Consideration payable to such
Securityholder and COP Participant pursuant to Section 2.8(a)(i), Section 2.8(b)(i), Section 2.8(c)(i), Section 2.8(d)(i), Section 2.8(e)(i), Section 2.8(f)(i), Section 2.8(g)(i), Section 2.9(a), Section 2.10(a)(i), Section 2.11(a)(i),
Section 2.12(a)(i), and Section 3.1(e), as applicable,

37
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 

multiplied by (B) the Closing Cash Consideration Fraction (which shall be deemed to be one (1) with respect to the Initial Carve-Out Plan Consideration); and

(ii) the number of shares of Buyer Common Stock equal to the quotient of (A) the product of (1) the portion of such Aggregate Closing Consideration payable to
such Securityholder and COP Participant pursuant to Section 2.8(a)(i), Section 2.8(b)(i), Section 2.8(c)(i), Section 2.8(d)(i), Section 2.8(e)(i), Section 2.8(f)(i), Section 2.8(g)(i), Section 2.9(a), Section 2.10(a)(i) Section 2.11(a)(i),
Section 2.12(a)(i) and Section 3.1(e), as applicable, multiplied by (2) the Closing Stock Consideration Fraction (which shall be deemed to be zero (0) with respect to the Initial Carve-Out Plan Consideration), divided by (B) the
Buyer Common Share Price. In determining the aggregate number of shares of Buyer Common Stock issuable to each Securityholder and COP Participant, all shares of Buyer Common Stock issuable to each holder with respect to
its shares of Capital Shares and each COP Participant shall be aggregated before determining fractional shares, and rounded down to the nearest whole share of Buyer Common Stock such that fractional shares shall not be issued.

(b) Notwithstanding anything to the contrary set forth herein, with respect to the cash portion of the Aggregate Closing Consideration otherwise payable to each Securityholder  and COP
Participant pursuant to Section 2.15(a)(i), each such cash payment shall be reduced by the sum of such Securityholder’s or such COP Participant’s Stakeholder Sharing Percentage of (1) the General Escrow Amount, (2) the Expense
Fund Amount, (3) the Wade & Wendy Escrow Amount and (4) the Tax Escrow Amount.

        Section 2.16 Calculation of Earn-Out Consideration.

       (a) Subject to adjustment pursuant to Section 2.16(b), the Securityholders and COP Participants shall be eligible to receive additional contingent consideration from Buyer up to an
aggregate amount of $65,000,000, as follows (each, an “Earn-Out Amount”, and collectively, the “Earn-Out Amounts”):

  (i) an aggregate Earn-Out Amount equal to $[***] (the “2021 Earn-Out Amount”) may be earned by the Securityholders and COP Participants collectively  if for the calendar year
period ended December 31, 2021 (the “2021 Earn-Out Period”), the Company (on a consolidated basis, including the Subsidiary) achieves net revenue of not less than $[***] calculated in accordance with GAAP (the “2021
Revenue Benchmark”); provided, however, that if the Company fails to achieve the 2021 Revenue Benchmark, the Securityholders and COP Participants shall not be entitled to any portion of the 2021 Earn-Out Amount; and

(ii) an aggregate Earn-Out Amount equal to $[***] may be earned by the Securityholders and COP Participants collectively, if for the calendar year period ended December 31,
2022 (the “2022 Earn-Out Period”), the Company (on a consolidated basis, including the Subsidiary) achieves net revenue of not less than $[***] (the “2022 Revenue Benchmark”), calculated in accordance with GAAP; provided,
however, that if the Company does not achieve the 2022 Revenue Benchmark but the Company (on a consolidated basis, including the Subsidiary) achieves net revenue at least equal to the 2022 Revenue Minimum, calculated in
accordance with GAAP,  then the Securityholders and COP Participants collectively shall receive an Earn-Out Amount of a minimum of $[***] and up to $[***], calculated on a pro-rated straight-line basis
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equal to the sum of (A) the product of (x) $[***] and (y) the ratio, (i) the numerator of which is the excess of the amount of the Company’s (on a consolidated basis, including the Subsidiary) net revenue for the 2022 Earn-Out
Period, calculated in accordance with GAAP, over the 2022 Revenue Minimum and (ii) the denominator of which is the 2022 Revenue Difference, plus (B) $[***] (such applicable Earn-Out Amount payable as a result of achieving
any of the foregoing being referred to as the “2022 Earn-Out Amount”); and provided, further, that if the Company does not achieve the 2022 Revenue Minimum, then the Securityholders shall not be entitled to any portion of the
2022 Earn-Out Amount); and

(iii) if the 2021 Earn-Out Amount is not earned and the Company achieves (on a consolidated basis, including the Subsidiary) combined 2021 net revenue plus 2022 net revenue,
calculated in accordance with GAAP, in excess of the Combined 2021/2022 Revenue Benchmark,  calculated in accordance with GAAP, then the Securityholders and COP Participants collectively shall receive an Earn-Out amount
of $[***] in addition to the 2022 Earnout Amount.  For example, if the 2021 Earn-Out Amount is not earned and if the Company achieves combined 2021 net revenue plus 2022 net revenue in excess of $[***] then the Earn-Out
Amount paid will be $65,000,000 (without duplication).

  (b) Any Earn-Out Amount that becomes payable pursuant to the terms of Section 2.16(a) shall be reduced by the sum of the following (such net amount, the “ Adjusted Earn-Out Amount”):

(i) the amount owed but not paid to Buyer by the Securityholders and COP Participants (if applicable) in accordance with Section 3.6(f); and

(ii) the amount of all Set-Off Claims pending at the time any Earn-Out Consideration becomes payable, which amount Buyer shall place in
escrow until final resolution of such Set-Off Claims.

      (c) The Adjusted Earn-Out Amount shall be payable as follows: (i) an aggregate amount equal to [***]% of the Adjusted Earn-Out Amount (the “ COP Net Earn-Out Amount”) shall be
payable to the COP Participants pursuant to Section 2.18 and (ii) the remainder (the “Securityholder Net Earn-Out Amount”) shall be payable to the Securityholders pursuant to Section 2.18.

  (d) Buyer shall provide the Securityholder Representative with its determination as to the Earn-Out Amount that becomes payable for the 2021 Earn-Out Period and the 2022 Earn-Out
Period, the applicable Earn-Out Consideration Per Share for such Earn-Out Period for each Securityholder, and the applicable COP Net Earn-Out Amount for each COP Participant (based on each COP Participant’s Pro Rata COP
Share) within ten (10) Business Days following completion of the Buyer’s audited annual financial statements by its independent certified public accountants  for the fiscal years ended December 31, 2021 and December 31, 2022,
respectively, which shall include a reasonably detailed explanation of the basis for such determination, as well as supporting documents, including the portion(s) of the consolidated financial statements covering the applicable Earn-
Out Period that relate to the Surviving Company (each, an “Earn-Out Determination”). The Buyer shall provide the Securityholder Representative reasonable access to such documents as the Securityholder Representative may
reasonably require for the purpose of
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reviewing the contents and accuracy of the Earn-Out Determination; provided , that access to the Buyer’s personnel does not unreasonably interfere with the business or operations of the Buyer, provided, further, that the
Securityholder Representative shall execute a confidentiality obligation undertaking in a customary form provided by Buyer. If the Securityholder Representative has not objected to an Earn-Out Determination by written notice to
Buyer within fourteen (14) Business Days of its receipt, such Earn-Out Determination shall be final, binding and conclusive for all purposes hereunder. If a written objection notice is timely delivered by the Securityholder
Representative (the “Objection Notice ”), which notice shall set forth in reasonable detail the Securityholder Representative’s objection(s), the parties shall use commercially reasonable efforts to reconcile such objections for a
period of thirty (30) days, and any mutual agreement as to the Earn-Out Determination achieved during such thirty (30) day period shall be final, conclusive and binding on the parties. If the parties are unable to resolve such dispute
in spite of their respective commercially reasonable efforts for such thirty (30) day period, either Buyer or the Securityholder Representative may submit the items in dispute for determination with respect to the applicable Earn-Out
Determination to the office of an impartial Accounting Firm that is mutually agreeable to Buyer and the Securityholder Representative. In reviewing the differences with respect to matters specified in the Objection Notice, the
Accounting Firm shall (i) consider only those items or amounts disputed by the Securityholder Representative in the Objection Notice which remain in dispute, (ii) shall not assign a value to any item or amount in dispute greater
than the greatest value for such item or amount assigned by the Securityholder Representative, on the one hand, or  Buyer, on the other hand, or less than the smallest value for such item or amount assigned by the Securityholder
Representative, on the one hand, or Buyer, on the other hand and (iii) shall act as an expert and not as an arbitrator. The determination of the Accounting Firm shall be deemed final, conclusive, and binding on the parties absent
manifest error, and which together with any other agreed elements of the determination shall represent the Earn-Out Determination. The fees and expenses of the Accounting Firm shall be allocated among Buyer, on the one hand,
and the Securityholders and COP Participants from the Expense Fund, on the other hand in inverse proportion as they may prevail on matters resolved by the Accounting Firm, which proportionate allocation shall be determined by
the Accounting Firm.

    Section 2.17 Earn-Out Operational Controls.

      (a) During the period commencing on the Closing Date and ending on the earlier of an Early Trigger Event or the end of the 2022 Earn-Out Period, Buyer shall: (i  ) cause the Company
to maintain and operate its business  in the ordinary course as a separate business  unit of Buyer; (ii) provide the funding subject to and in accordance with the Business Plan and Budget; (iii) maintain the books and records of the
Company and the Company’s business  as if it were a standalone business and account for the Company’s revenues for the purpose of measuring the Earn-Out Consideration (A) on a basis consistent with the Balance Sheet Rules
and (B) if and to the extent that any assets (other than cash) of the Acquired Companies are transferred to Buyer or any of its Affiliates (other than to the Acquired Companies) on other than arms-length terms, the revenues of the
Company will be calculated on the basis that such transferred assets were not transferred out of the Acquired Companies and the revenues generated by such assets shall be deemed to have been generated by the Company; (iv)
cause the Company not to discontinue any material line of business; (v) not terminate without cause any of the Management Shareholders; and (vi) not take, or cause the Company to take, any action with the intention of avoiding
the achievement of the targets for any Earn-Out Amount or reducing the Earn-Out Amount. For the
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 avoidance of doubt, the foregoing shall not derogate from the ability of the Buyer to apply to the Company accounting controls, policies, pratices and procedures consistent with those it generally applies to its Subsidiaries and
divisions.

  (b)  Commencing with the first full calendar month following the Closing Date, Buyer shall provide the Securityholder Representative with: (i ) within ten (10) Business Days of the end of
each month, a statement of the Company’s calendar monthly revenues for each month during the Earn-Out Period which shall contain a calculation of the Company’s percentage revenue achievement against the Monthly Revenue
Target contained in the Business Plan and Budget; (ii) within ten (10) Business Days of the end of each quarter, a statement of the Company’s calendar quarterly revenues for each month during the Earn-Out Period which shall
contain a calculation of the Company’s percentage revenue achievement against the Quarterly Revenue Targets contained in the Business Plan and Budget; (iii) written notice of any Quarterly Revenue Default or Monthly Revenue
Default; (iv) written notice of the occurrence of an Early Trigger Event; and (v) copies of all financial statements, analyses and forecasts pertaining to the Company. In addition, the Buyer shall permit the Securityholder
Representative, not more than once every six (6) months, at Securityholder Representative’s expense, to visit and inspect the Company’s properties; examine its books of account and records pertaining to the Company; and discuss
the Company’s affairs, finances, and accounts with its officers, during normal business hours of the Company as may be reasonably requested by the Securityholder Representative.      

(c) Commencing with the first full calendar quarter following the Closing Date the Buyer shall provide to the Securityholder Representative a bona fide estimate (prepared by the Company's
CEO in consulation with the Buyer) of the revenues for the remainder of the applicable Earn-Out Period (the “Quarterly Forecast”) within ten (10) Business Days of the end of each calendar quarter.  Buyer shall not be in breach of
this Section 2.17(c) if the Company’s CEO fails to provide such bona fide estimate.

  (d) The Company understands and agrees that: (i) the achievement of the targets for payment of the Earn-Out Amount are mutually-set goals and that nothing contained in this Agreement
shall be deemed or interpreted as any warranty or representation by Buyer, its Affiliates, or any Person on their behalf that any such targets can or will be achieved, or are achievable as of the date hereof; (ii) subject to any
restrictions explicitly set out in this Section 2.17 , the Buyer and its Affiliates shall retain full operational flexibility and control  with respect to decisions concerning the Company and the operation of its business; (iii) on and after
the occurrence of an Early Trigger Event, the covenants set forth in Section 2.17(a) shall no longer apply; and (iv) except as set forth in Section 2.17(a), Buyer shall have no duties (including fiduciary or otherwise) in respect of the
foregoing. The foregoing shall not derogate from Buyer’s undertakings explicitly set forth in this Section 2.17.

(e) So long as an Early Trigger Event shall not have occurred, in the event that any time prior to the end of an Earn-Out Period, Buyer sells all or a majority of its shares in the Company or all
or a majority in value of the assets of the Company are sold, in each case to a third-party who is not an Affiliate of the Buyer (whether through a share sale, an asset sale, a merger, a re-organization or in any other similar
transaction) (an "Earn-Out Acceleration Event"), then: (i) if an Earn-Out Acceleration Event shall occur during the 2021 Earn-Out Period, the 2021 Revenue Benchmark and the 2022 Revenue Benchmark  shall be deemed to have
been achieved and the
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Securityholders and COP Participants shall be entitled to receive from the Buyer the full amount of the 2021 Earn-Out Amount and the 2022 Earn-Out Amount upon the consummation of such Earn-Out Acceleration Event; and (ii)
if an Earn-Out Acceleration Event shall occur during the 2022 Earn-Out Period, the 2022 Revenue Benchmark shall be deemed to have been achieved and the Securityholders and COP Participants shall be entitled to receive from
the Buyer the full amount of the 2022 Earn-Out Amount upon the consummation of such Earn-Out Acceleration Event, in addition to any Earn-Out Amount for the 2021 Earn-Out Period that is payable pursuant to Section 2.16(a)
(i). Notwithstanding anything to the contrary contained in this Agreement, (i)  no Securityholder Net Earn-Out Amounts and the COP Net Earn-Out Amount shall be payable solely pursuant to this Section 2.17 if an Early Trigger
Event shall occur prior to the consummation of an Earn-Out Acceleration Event, and (ii) a sale or transfer of all or a majority of the shares of the Buyer or all or a majority in value of the assets of the Buyer, in each case to a third-
party who is an Affiliate of the Buyer (whether through a share sale, an asset sale, a merger, a re-organization or in any other similar transaction) shall not be deemed to cause an Earn-Out Acceleration Event.

   Section 2.18 Payment of Earn-Out Amounts.

    (a) Any Securityholder Net Earn-Out Amount shall be payable to the Securityholder in an amount per Securityholder equal to the product of the Earn-Out Consideration Per Share
multiplied by such Securityholder’s number of Fully Diluted Shares as set forth on the Closing Allocation Schedule (the “ Individual Securityholder Net Earn-Out Amount”). Any COP Net Earn-Out Amount shall be payable to the
COP Participants ratably in accordance with their Pro Rata COP Share as set forth on the Closing Allocation Schedule.

(b) Any Adjusted Earn-Out Amount payable to the Securityholders and the COP Participants pursuant to Section 2.16 shall be deposited by Buyer into an account designated by the Paying
Agent (as defined below) for the benefit of each of the Securityholders and the COP Participants, as applicable, for further payment, distribution or withholding, as applicable, in accordance with Section 3.1(k) as follows:

 (i) (A) with respect to each Securityholder, an amount in cash equal to the product of (1) such Securityholder’s Individual Securityholder Net
Earn-Out Amount, multiplied by (2) the Earn-Out Cash Consideration Fraction; and (B) with respect to each COP Participant,  an amount in cash equal to the product of (1) such COP Participant’s Pro Rata COP Share of the COP
Net Earn-Out Amount, multiplied by (2) the Earn-Out Cash Consideration Fraction; and

 (ii) (A) subject to Section 2.14, with respect to each Securityholder that is a Qualifying Holder, that number of shares of Buyer Common Stock
equal to the quotient of (1) the product of (x) such Securityholder’s Individual Securityholder Net Earn-Out Amount, multiplied by (y) the Earn-Out Stock Consideration Fraction, divided by  (2) the Buyer Common Share Price,
and (B) with respect to each COP Participant that is a Qualifying Holder, that number of shares of Buyer Common Stock equal to the quotient of (1) the product of (x) such COP Participant’s Pro Rata COP Share of the COP Net
Earn-Out Amount multiplied by (y) the Earn-Out Stock Consideration Fraction, divided by (2) the Buyer Common Share Price  (provided, however, that in determining the aggregate number of shares of Buyer Common Stock
issuable to each Securityholder and COP Participant pursuant to this Section 2.18(b)(ii), all shares of Buyer
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Common Stock issuable to such Securityholder or COP Participant, as applicable, shall be aggregated before determining fractional shares and rounded down to the nearest whole share of Buyer Common Stock such that fractional
shares shall not be issued).
 

     (c) Prior to the payment of any Adjusted Earn-Out Amount, if any, in the manner described herein, Buyer shall deliver to the Securityholder Representative and the Paying Agent a
spreadsheet stating with respect to each disbursement of Earn-Out Amount, (i) the aggregate amount of such disbursement and (ii) the allocation of such disbursement to each Securityholder and COP Participant as described in
Section 2.18(a) above (each such spreadsheet, the “Earn-Out Spreadsheet”). The Securityholder Representative shall reasonably cooperate with Buyer in preparing the Earn-Out Spreadsheet and shall at the written request of Buyer
provide such information (to the extent in its possession) as may be reasonably requested for the preparation thereof. It is acknowledged and agreed that the preparation of any Earn-Out Spreadsheet is the responsibility of Buyer,
provided that  prior to delivering the Paying Agent, the Securityholder Representative shall confirm in writing its agreement with the Earn-Out Spreadsheet, and thereafter Buyer shall be entitled to rely on all information as set forth
in the Closing Allocation Schedule and the Securityholder Representative’s written approval of the Earn-Out Spreadsheet and to make payments in accordance therewith, without any liability or obligation to investigate or verify the
accuracy or correctness thereof, and nothing herein shall limit any Indemnified Party’s rights under ARTICLE IX.

 (d) Tax Treatment of Earn-Out Amounts for U.S. Tax Purposes. All parties hereto agree for all U.S. (including applicable state and local) Tax purposes that the right of the Shareholders and
the holders  of Company Warrants to each such Person’s Individual Securityholder Net Earn-Out Amount shall be treated as deferred contingent purchase price eligible for installment sale treatment under Section 453 of the Code
(and any analogous provisions of state and local Tax Law) (subject to imputation of interest under Section 483 or Section 1274 of the Code). For the avoidance of doubt, any deferred contingent purchase price or additional purchase
price, even if paid with Buyer Common Stock, will be subject to imputation of interest to the extent required under Section 483 or Section 1274 of the Code.

(e) Treatment of Forfeited Post-Closing Payments . Notwithstanding anything to the contrary contained in this Agreement, except to the extent otherwise expressly provided in a COP
Participant’s employment agreement with Buyer (as disclosed to the Shareholders Representative), in order to receive its portion of the Earn-Out Consideration pursuant to this Agreement, a COP Participant must have remained
continuously employed by the Company through the date of payment of such portion of its Earn-Out Consideration. In the event a COP Participant forfeits any portion of the Earn-Out Consideration it is entitled to hereunder, such
forfeited amount shall be reallocated to one or more COP Participants pursuant to the Carve-Out Plan (subject to all rights of set-off of Buyer under this Agreement), provided, that each such decision as to such reallocation shall
require the written approval of the Securityholder Representative and Buyer (not to be unreasonably withheld). Upon any such reallocation, the Securityholder Representative shall update the Closing Allocation Schedule, including
by adjusting the Stakeholder Sharing Percentage and Pro Rata COP Share, which shall be in form reasonably acceptable to Buyer.
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(f) Notwithstanding anything to the contrary in this Agreement, for U.S. federal (and applicable state, local and non-U.S.) Tax purposes, payments made pursuant to this Section 2.18 (if any)
to (i) Optionholders (other than holders of Section 102 Options and holders of Section 3(i) Options), (ii) holders of Vested Company RSUs, and (iii) COP Participants shall be contributed to the applicable Acquired Company and
immediately thereafter paid by such Acquired Company to the applicable Persons through the payroll system of such Acquired Company and subject to applicable employment and withholding Taxes.

 
               ARTICLE III    

        PAYMENT FOR SECURITIES

             Section 3.1 Payment for Company Capital Shares, Company RSUs, Company Options Company Warrants

and the Carve-Out Plan.

        (a) Prior to the Effective Time, Buyer and the Company will jointly appoint Altshuler Shaham Benefits Ltd. (the “ Paying Agent”) as the paying agent in connection with the
consideration to be paid to the Securityholders and COP Participants pursuant to this ARTICLE III , and the parties will sign an agreement with the Paying Agent in form mutually agreed.

      (b)  On or prior to the Effective Time, Buyer shall deposit in a separate account designated by the Paying Agent, for the benefit of the Shareholders (other than holders of Section 102
Shares) and the holders of Company Warrants (as applicable), the aggregate amount of cash and number of shares of Buyer Common Stock payable to all Shareholders and holders of Company Warrants pursuant to Section 2

 .15(a)(i) and Section 2.15(a)(ii), respectively (the “Payment Fund”), as set forth in the Closing Allocation Schedule.  The Payment Fund shall not be used for any other purpose, except for the
Paying Agent to make the payments required in accordance with the terms of this Agreement.  Notwithstanding anything to the contrary set forth in this Agreement, the Paying Agent shall deliver any shares of Buyer Common
Stock   that are part of the Aggregate Closing Consideration to the 104H Trustee acting pursuant to the applicable provisions of the Israeli Income Tax Ordinance, the Israeli 104H Tax Ruling or the Section 104H Interim Tax
Ruling.

  (c) At the Effective Time, Buyer shall deliver to the Paying Agent for payment to the holders of Vested Company Options (each an “ Optionholder” and collectively, the “Optionholders”)
(other than holders of Section 102 Options and holders of Section 3(i) Options) and Vested Company RSUs, the aggregate amount of cash and number of shares of Buyer Common Stock payable to such Optionholders and Company
RSU holder pursuant to Section 2.15(a)(i) and Section 2.15(a)(ii), respectively, as set forth in the Closing Allocation Schedule, which shall be paid by the Paying Agent to the Optionholders and Company RSU holders through
Company payroll as promptly as practicable following the Effective Time; provided, however, that for U.S. federal (and applicable state, local and non-U.S.) Tax purposes, payments made pursuant to this Section 3.1(c) to U.S.
employees and service providers shall be (a) treated as wages or compensation to a current or former employee of an Acquired Company shall be contributed to the applicable Acquired Company and immediately thereafter paid by
such Acquired Company to the applicable  Persons through the payroll system of such  Acquired Company subject to applicable employment and withholding Taxes, and (b) amounts paid as compensation to current
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 or former service providers who are not employees shall be treated as contributed to the applicable Acquired Company and immediately thereafter paid by such Acquired Company to such service providers.

 (d) At the Effective Time, Buyer shall deliver to the Paying Agent to be then transferred to the 102 Trustee, for payment to the holders of Section 102 Shares, Section 102 Options and
Section 3(i) Options the aggregate amount of cash and number of shares Buyer Common Stock payable to such holders of Section 102 Shares, Vested Company Section 102 Options and Vested Section 3(i) Options pursuant to
Section 2.15(a)(i) and Section 2.15(a)(ii), as set forth in the Closing Allocation Schedule, which shall held by the 102 Trustee acting pursuant to the applicable provisions of the Israeli Income Tax Ordinance, the Israeli Option Tax
Ruling or the Interim Options Tax Ruling.

 (e) At the Effective Time, Buyer shall deliver or cause the Company to deliver from Company Cash to the Paying Agent for payment to the COP Participants, the aggregate amount of cash
payable to such COP Participants pursuant to Section 2.15 and as set forth in the Closing Allocation Schedule in respect of the Initial Carve-Out Plan Consideration, which shall be paid by the Paying Agent to the COP Participants
as promptly as practicable following the Effective Time; provided, however, that, for U.S. federal (and applicable state, local and non-U.S.) Tax purposes, payments made pursuant to this Section 3.1(e) to U.S. employees and
service providers shall be (a) treated as wages or compensation to a current or former employee of an Acquired Company shall be contributed to the applicable Acquired Company and immediately thereafter paid by such Acquired
Company to the applicable Persons through the payroll system of such Acquired Company subject to applicable employment and withholding Taxes, and (b) amounts paid as compensation to current or former service providers who
are not employees shall be treated as contributed to the applicable Acquired Company and immediately thereafter paid by such Acquired Company to such service providers.

 (f) At the Effective Time, Buyer shall deliver the General Escrow Amount to the Paying Agent, to be further deposited into an account designated by the Escrow Agent pursuant to the terms
of the Escrow Agreement (the “General Escrow Account”). The General Escrow Amount shall be held by the Escrow Agent in a newly established escrow account, for the purposes of (i) satisfaction of any payment to Buyer for
any adjustments to the Merger Consideration pursuant to Section 3.6 and (ii) satisfaction of any payments to the Indemnified Parties for any indemnification claims required by ARTICLE IX.  The administration of the General
Escrow Amount and the General Escrow Account shall be governed by Section 3.6 and Section 9.5, as applicable, and the terms of the Escrow Agreement.

  (g) At the Effective Time, Buyer shall deliver the Expense Fund Amount to the Securityholder Representative, to be held by the Securityholder Representative in a separate account  (the
“Expense Fund”).  The Expense Fund may be used at any time by the Securityholder Representative to fund any expenses incurred by it in the performance of its duties and obligations hereunder, under the Ancillary Agreements (if
any) or otherwise in connection with the transactions contemplated hereby or thereby.  

  (h) Within five (5) Business Days following the date hereof, the Company shall deliver to Buyer the Allocation Schedule preprared (for illustrative purposes only) as if the Closing
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were to occur on the date of this Agreement using estimates as of such date which shall be in form and substance acceptable to Buyer. No later than three (3) Business Days prior to the Effective Time, concurrent with the delivery of
the Estimated Closing Statement, the Company will update and deliver to Buyer the Allocation Schedule (to be dated as of the Closing Date), which Buyer shall have the right to review and provide comments to and shall be
reasonably acceptable to Buyer, and upon finalization of the updated Allocation Schedule and delivery therewith of the Chief Executive Officer’s certificate pursuant to Section 8.3(f)(vi), the updated Allocation Schedule shall
become the “Closing Allocation Schedule”. The Company shall also prepare and deliver: (i) a flow of funds memorandum (to be dated as of the Closing Date), which shall be reasonably acceptable to Buyer, with respect to the
disbursement of funds on the Closing Date; and (ii) copies of the Investor Rep Letters received by the Company from the Securityholders and COP Participants.

 (i) At the Effective Time, Buyer shall deliver the Wade & Wendy Escrow Amount to the Escrow Agent (the “Wade & Wendy Escrow Account”).

 (j) At the Effective Time, Buyer shall deliver the Tax Escrow Amount to the Paying Agent, to be further deposited into an account designed by the Escrow Agent pursuant to the terms of
the Escrow Agreement (the “Tax Escrow Account ”). The Tax Escrow Amount shall be held by the Escrow Agent in a newly established escrow account, for the purpose of satisfaction of any indemnification payments to Buyer
pursuant to Section 9.2(j). The administration of the Tax Escrow Amount and the Tax Escrow Account shall be govered by Section 9.4(h), as applicable and the terms of the Escrow Agreement.  

(k) For purposes of payment of any Adjusted Earn-Out Amount payable to the Securityholders and the COP Participants pursuant to Section 2.18(b)(i), such payments shall be made in the
same manner as such Securityholder or COP Participant was paid in accordance with Section 3.1(b) through Section 3.1(e) without reference to further allocation under Section 2.15.

         Section 3.2 Exchange of Certificates, etc.

     (a) The Company shall, within seven (7) Business Days after the date of this Agreement, mail or deliver to each Shareholder, (A) a letter from the Company informing such Shareholder of
the approval by the Company Board and the requisite Company Shareholder Approval required for the consummation of the Merger, (B) an information statement (the “ Information Statement”) regarding the Company and the
transactions contemplated hereby, (C) the Shareholders’ Notice (described below in Section 6.8(a)), (D) a letter of transmittal in the form acceptable to Buyer (the “Letter of Transmittal”), which specifies, among other things, (1)
that delivery shall be effected, and risk of loss and title to Capital Shares shall pass, only upon delivery of the Certificates representing such Capital Shares to Paying Agent, (2) instructions for use in effecting the surrender of a
Certificate in exchange for the Merger Consideration attributable to each share formerly represented by such Certificate, (3) customary shareholder representations and warranties and release of claims, (4) appointment of the
Securityholder Representative, (5) acceptance of the Agreement and the Merger and the portion of the Merger Consideration to which the Shareholder is entitled hereunder and the Closing Allocation Schedule, (6) the Shareholder’s
indemnification obligations hereunder and such Shareholder’s agreement thereto and (7) each of the General Escrow Amount, Wade & Wendy Escrow Amount, Expense Fund and the Tax Escrow
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Amount, (E) a written acknowledgment in form and substance acceptable to Buyer (the “Acknowledgment Letter”), pursuant to which each of the COP Participants and holders of Vested Company Options, Vested Company RSUs
and Company Warrants agrees to the portion of the Merger Consideration it will receive under this Agreement and the Closing Allocation Schedule and to be bound by the terms of this Agreement applicable to it, including without
limitation, its appointment of the Securityholder Representative, its indemnification obligations, the General Escrow Amount, Wade & Wendy Escrow Amount, Tax Escrow Amount and the Expense Fund, which Acknowledgment
Letter shall be a condition to receiving such holder’s or COP Participant’s portion of the Merger Consideration, and (F) execution copy of the Registration Rights Agreement.  The Company shall afford Buyer a reasonable
opportunity to review and comment upon the documents described in this Section 3.2(a) prior to their distribution.  Upon the later of (x) the Effective Time and (y) surrender of a Certificate (or affidavit of loss) to the Paying Agent,
together with a Letter of Transmittal, duly completed and validly executed in accordance with the instructions thereto, and such other documents as may be required pursuant to such instructions, the holder of such Certificate shall
be entitled to promptly receive (whether directly from the Paying Agent or through the 102 Trustee pursuant to the terms and conditions of the Israeli Options Tax Ruling, as applicable, according to the wire instructions set forth in
each Shareholder’s duly completed Letter of Transmittal) the payments pursuant to ARTICLE II  and this ARTICLE III ; provided each such holder also provides to Buyer the information required by Buyer’s transfer agent for
issuance of any such Buyer Common Stock and has made the necessary representations and warranties to ensure that such Buyer Common Stock may be issued pursuant to a “private placement” exemption Regulation D
promulgated under the  Securities Act, or under the Securities Law of Israel.  The Certificate (if applicable) so surrendered shall forthwith be canceled as of the Effective Time.  

     (b) At the Effective Time, the share transfer books of the Company shall be closed and no further registration of transfers of shares shall thereafter be made on the records of the
Company.  If, after the Effective Time, Certificates are presented to the Surviving Company for transfer, such Certificates shall be canceled and exchanged for the Merger Consideration as provided in this ARTICLE III .

(c) To the extent permitted by applicable Law, none of Buyer, Merger Sub, the Company, the Surviving Company or the Paying Agent shall be liable to any Person in respect of any portion
of the Merger Consideration from the Payment Fund properly delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law.  If any Certificates or Acknowledgment Letters shall not have been
surrendered to the Paying Agent by the one (1) year anniversary of the Effective Date, unclaimed funds payable with respect to such Certificates and Acknowledgement Letter shall be delivered to and become property of the
Surviving Company, free and clear of all claims or interest of any Person previously entitled thereto and such Securityholders shall thereafter look only to the Surviving Company for payment of such funds.

                Section 3.3 Withholding Rights.

         (a)  Notwithstanding any other provision in this Agreement to the contrary, Buyer, its subsidiaries, the Acquired Companies, the Merger Sub, the Escrow Agent, the Paying Agent,
104H Trustee and the 102 Trustee (each a “Payor”) shall be entitled to deduct and withhold (upon actual payment) from any payment payable pursuant to this Agreement, such amounts as are
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required to be deducted or withheld with respect to the making of such payment under the Israeli Income Tax Ordinance, the Code, or any provision of state, local, or foreign Tax applicable Law or rules or regulations promulgated
thereunder , including the Israeli Income Tax Ordinance, the Interim Options Tax Ruling and the Israeli Options Tax Ruling , the Interim 104H Tax Ruling and the Israeli 104H Tax Ruling, each if obtained .  To the extent that
amounts are so withheld and paid over to the appropriate Taxing Authority, such withheld amounts will be treated for all purposes of this Agreement as having been paid to the applicable payee in respect of which such deduction
and withholding was made.  Buyer will cause the Paying Agent and the 104H Trustee to provide to each Person with respect to whom any amounts were deducted and withheld for Taxes pursuant to this Section 3.3(a), sufficient
evidence regarding any such withholding, as promptly as reasonably practicable (but in any event within five (5) Business Days) following such Person’s request; provided, however, that none of Buyer (or any of its Affiliates), the
Paying Agent and the 104H Trustee will have any obligation to provide any Person with respect to whom any amounts were deducted and withheld for Taxes pursuant to this Section 3.3(a) any evidence regarding any such
withholding with respect to payments made pursuant to this Agreement to (i) Optionholders (other than holders of Section 102 Options and holders of Section 3(i) Options), (ii) holders of Vested Company RSUs, and (iii) COP
Participants entitled to payment pursuant to the Carve-Out Plan.

                  (b)  Notwithstanding the foregoing, and in accordance with the Paying Agent undertaking provided by each of the Paying Agent to Buyer as required under Section 6.2.4.3 of the
Income Tax Circular 19 /2018 (Transaction for Sale of Rights   in a Corporation  that includes Consideration  that will be transferred to the Seller at Future Dates ), for purposes of Israeli Tax, any portion of the Aggregate Closing
Consideration payable to any Securityholder (except for holders of Section 102 Shares, Section 102 Options and Section 3(i) Options) hereunder will be paid to and retained by the Paying Agent for the benefit of each such Person
for a period of 180 days as of the Closing Date (or, (i) with respect to the applicable portion of the General Escrow Amount, for a period of 90 days following the date on which such payments are released, (ii) with respect the Earn-
Out Consideration or any portion thereof, 180 days of any such payment date), or an earlier date required in writing by such Person in respect of its applicable portion of the consideration or as otherwise requested in writing by the
ITA (the Paying Agent shall promptly notify the applicable payee of such written request by the ITA) (the “ Withholding Drop Date ”), during which time the Paying Agent will not withhold any amounts for Israeli Taxes from the
payments pursuant to this Agreement, except as provided below, and during which time each Securityholder may obtain a valid certificate, ruling or other written instructions issued by the ITA in substance and form satisfactory to
the Paying Agent regarding Tax withholding with respect to the payment to such Person which is sufficient to enable the Paying Agent to conclude, (i  ) exempting the Paying Agent from the duty to withhold Israeli Taxes   with
respect to the applicable consideration of such Securityholder or (ii) determining the applicable rate of Israeli Tax  to be withheld from the applicable consideration of such Securityholder or (iii) providing any other instructions
regarding the payment or withholding with respect to the applicable consideration of such Securityholder (including transfer of the withholding Tax amount to a trustee) (a “Valid Certificate”).  It is agreed that a valid and applicable
exemption from withholding from “assets and services” issued by the ITA shall be deemed to be a Valid Certificate in accordance with the provision and conditions set forth in such certificate.  If the Person entitled to payment has
provided to the Paying Agent a Valid Certificate at least three (3) Business Day prior to the Withholding Drop Date, the Paying Agent will act in accordance with the provisions of such Valid Certificate,
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 and will pay to such Person the balance, if any, of the payment due to such Person that is not to be withheld in accordance with the Valid Certificate. If any Person  (A) does not provide the  Paying Agent with a Valid Certificate,
no later than three (3) Business Day prior to the Withholding Drop Date, or (B) submits a written request to the Paying Agent to release his, her or its portion of the consideration and fails to submit a Valid Certificate at or before
such time, then the amount to be withheld from such Person’s portion of the consideration will be calculated according to the applicable withholding rate, and such amount will be timely delivered or caused to be delivered to the
ITA by the Paying Agent, and the Paying Agent will pay to such Person the balance of the payment due to such Person that is not so withheld.

 (c) Any withholding made in NIS with respect to payments made hereunder in U.S. Dollars will be calculated based on a conversion rate on the payment date and in such manner as the
Payor determines to be in compliance with  applicable law and the Options Tax Ruling (or the Interim Options Tax Ruling) and the Israeli 104H Tax Ruling (or the Interim 104H Tax Ruling). Any currency conversion commissions
will be borne by the applicable payment recipient and deducted from payments to be made to such payment recipient.

      (d)  Notwithstanding anything to the contrary herein, any payments made to holders of Company Options and Section 102 Shares will be subject to deduction or withholding of Israeli
Tax under the Israeli Income Tax Ordinance : (i) with respect to holders of Section 102 Options, Section 102 Shares and Section 3(i) Options, as determined in the Israeli Option Tax Ruling (or the Interim Options Tax Ruling)  and
(ii) with respect to all other holders of Vested Company Options who are engaged by the Company’s Subsidiary and were granted such award in consideration solely for work or services performed outside of Israel, a validly
executed declaration in form and substance reasonably acceptable to Buyer (the “Declaration”),  regarding their non-Israeli residence and confirmation that they were granted such awards in consideration solely for work or services
performed outside of Israel, shall have been provided to Buyer and (iii) with respect to any holder of awards which do not fall under the alternatives with cash a Valid Certificate as provided by fifteenth (15th) day of the calendar
month following the month during which the Closing occurs, unless the Israeli Option Tax Ruling (or the Interim Option Tax Ruling) shall have been obtained by then in which case the withheld amount will be transferred in
accordance with such tax ruling. Any amount withheld by the Payor at the Closing shall be remitted by Buyer to the ITA on fifteenth (15 th) day of the calendar month following the month during which the Closing occurs, unless
the Israeli Option Tax Ruling (or the Interim Option Tax Ruling) shall have been obtained by then in which case the withheld amount will be transferred by the applicable Payor in accordance with such ruling.

    (e) As soon as reasonably practicable after the date of this Agreement, the Company shall cause its counsel, in coordination with Buyer and its Israeli counsel, to prepare and file with the
ITA an application for a ruling in relation to the Company Securities subject to the provisions of Sections 102 and 3(i) of the Israeli Income Tax Ordinance, confirming, among others, that: (i) the deposit of the respective Aggregate
Closing Consideration with the 102 Trustee shall not be subject to any withholding obligation; (ii) that tax continuity shall apply to any shares of Buyer Common Stock issued in consideration for Section 102 Options and Section
102 Shares; (iii) that the payment of cash consideration for Section 102 Options and Section 102 Shares shall not result in a violation of the requirements under Section 102 so long as cash consideration is deposited with the 102
Trustee until the end of the requisite holding period under Section 102 and
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(iv) that the portion of the General Escrow Amount and Earn-Out Amounts paid on Section 102 Shares, Section 102 Options and Section 3( i) Options shall be subject to tax only upon actual payment to the 102 Trustee; (v) Buyer
and anyone acting on its behalf, including any other Payor, shall be exempt from withholding Tax in relation to any payments or consideration transferred to the 102 Trustee and the Paying Agent in relation to Section 102 Shares,
Section 102 Options and Section 3(i) Options; which ruling may be subject to customary conditions regularly associated with such a ruling (the “Israeli Options Tax Ruling”).  If the Israeli Options Tax Ruling is not granted prior to
the Closing or in accordance with the instruction of the ITA, the Company shall seek to receive prior to the Closing an interim tax ruling confirming among others that Buyer and anyone acting on its behalf (including the other
Payors) shall be exempt from Israeli withholding Tax in relation to any payments made to the 102 Trustee with respect to Section 102 Options, Section 102 Shares and Section 3( i ) Options of the Israeli Income Tax Ordinance
(which ruling may be subject to customary conditions regularly associated with such a ruling) (the “Interim Options Tax Ruling”).  To the extent that prior to the Closing an Interim Option Tax Ruling shall have been obtained, then
all references herein to the Israeli Option Tax Ruling  shall be deemed to refer to such Interim Option Tax Ruling, until such time that a final definitive Israeli Option Tax Ruling is obtained. The parties will cause their respective
counsels, advisors and accountants to coordinate and cooperate and provide all information required with respect to the Company’s preparation and filing of such application and in the preparation of any written or oral submissions
that may be necessary, proper or advisable to obtain the Israeli Options Tax Ruling or the Interim Options Tax Ruling, as applicable. Subject to the terms and conditions hereof, the Company shall use commercially reasonable
efforts to promptly take, or cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable to obtain the Interim Options Tax Ruling and the Israeli Options Tax Ruling as promptly as
practicable.  

      (f)  Notwithstanding anything to the contrary in this Agreement, if the 104H Tax Ruling or Interim   104H Ruling  shall be obtained and delivered to Buyer and the 104H Trustee prior to
the applicable withholding date, then the provisions of the 104H Tax Ruling or Interim  104H Ruling , as the case may be, shall apply and all applicable withholding procedures with respect to any Electing Holders shall be made in
accordance with the provisions of the 104H Tax Ruling or Interim  104H Ruling, as the case may be.

 
  (g) Notwithstanding anything to the contrary in this Agreement, with respect to any Shareholder receiving Buyer Common Stock pursuant to this Agreement, (i) the Buyer Common Stock

shall be issued in the name of the Paying Agent to be held in trust for the relevant recipient and delivered to such recipient in compliance with the withholding requirements under this Section 3.3, and (ii) until such recipient, or
anyone on his/her/its behalf, presents to the Paying Agent, a Valid Certificate, or evidence satisfactory to the Paying Agent that the full applicable Tax amount with respect to such recipient, as reasonably determined by the Paying
Agent is withheld, no cash portion of the Aggregate Closing Consideration shall be released to such recipient. Any amount required to be withheld with respect to Buyer Common Stock shall be funded first through a reduction from
any cash portion of the Aggregate Closing Consideration otherwise payable to such recipient. If a Securityholder failed to provide the 104H Trustee with Valid Certificate no later than three (3) Business Day prior to the
Withholding Drop Date, the Securityholder (other than holders of Section 102 Shares, Section 102 Options and Section 3(i ) Options) shall provide to the 104H Trustee (as the case may be) an amount in cash sufficient to satisfy
such Israeli Taxes prior to the Withholding Drop Date.
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   (h)  Notwithstanding the foregoing, with respect to non-Israeli  resident holders of Company Options, who were granted such awards in consideration solely for work or services performed
outside of Israel (and will provide Buyer, prior to any payment to them, with a validly executed Declaration, regarding their non-Israeli  residence and confirmation that they were granted such awards in consideration solely for
work or services performed outside of Israel), such payments shall not be subject to any withholding or deduction of Israeli Tax and shall be made through the Subsidiary’s payroll processing service or system, as applicable, and
subject to applicable U.S. employment and withholding Taxes.

        Section 3.4 Payments at Effective Time for Indebtedness of the Company

.  On or before the Closing Date, the Company shall deliver from Company Cash an amount sufficient to repay in full the Closing Indebtedness in respect of borrowed money Indebtedness (if any) by wire transfer
of immediately available funds to the applicable lender set forth on such schedule as provided in the Payoff Letter (as defined below) regarding such Indebtedness. The Company shall obtain and deliver to Buyer customary payoff
letters in form and substance reasonably acceptable to Buyer issued by each holder of such Indebtedness no later than three (3) Business Days prior to the Closing Date, which (a) set forth the amounts required to repay in full all
Closing Indebtedness owed to such lender on the Closing Date, (b) set forth the wire transfer instructions and (c) provide for the automatic termination of all loan and collateral documentation evidencing such Closing Indebtedness
and termination of all obligations and releases of all Ecumbrances, effective upon repayment thereof (collectively, the “Payoff Letters”).

 
        Section 3.5 Payments at Effective Time for Transaction Expenses of the Company

.  On or before the Closing Date, the Company shall deliver from Company Cash to the Paying Agent an amount sufficient to repay in full the Estimated Transaction Expenses as set forth on the Estimated Closing
Statement by wire transfer of immediately available funds to the applicable parties set forth in the invoices set forth below.  Prior to the Closing, Buyer shall receive from the Company an invoice and wire transfer instructions from
each advisor or other service provider to either Acquired Company, dated no more than three (3) Business Days prior to the Closing Date, with respect to all Transaction Expenses estimated to be due and payable to such advisor or
other service provider, as the case may be, as of the Closing Date; provided, however, that, for U.S. federal (and applicable state, local and non-U.S.) Tax purposes, payments made pursuant to this Section 3.5 to U.S. employees and
service providers that are (a) treated as wages or compensation to a current or former employee of an Acquired Company shall be contributed to the applicable Acquired Company and immediately thereafter paid by such Acquired
Company to the applicable Persons through the payroll system of such Acquired Company subject to applicable employment and withholding Taxes, and (b) amounts paid as compensation to current or former service providers who
are not employees shall be treated as contributed to the applicable Acquired Company and immediately thereafter paid by such Acquired Company to such service providers.

             Section 3.6 Merger Consideration Adjustment.

    (a) Three (3) Business Days prior to the Closing Date, the Company shall deliver to Buyer a written statement in a form reasonable acceptable to Buyer, which statement shall set forth the
following information (the “Estimated Closing Statement”): (i) an estimated unaudited consolidated balance sheet of the Acquired Companies as of 12:01 a.m. (local time) on the Closing
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Date (the “Estimated Closing Balance Sheet ”), (ii) the Company’s calculation of the Estimated Adjustment Amount, which shall contain its good faith estimate of (A) the Closing Cash (“Estimated Closing Cash”), (B) the Closing
Indebtedness (the “Estimated Closing Indebtedness”), (C) the Transaction Expenses (“Estimated Transaction Expenses”), (iii) the Company’s calculation of the Aggregate Closing Consideration based on the Estimated Closing
Balance Sheet, Estimated Closing Cash, Estimated Closing Indebtedness and Estimated Transaction Expenses, and (iv) reasonable supporting documentation together with any information that Buyer has reasonably requested to
verify the amounts reflected in the Estimated Closing Statement.  The Estimated Closing Balance Sheet shall be prepared in accordance with the Balance Sheet Rules and shall be certified by the Company’s Chief Executive
Officer.  

     (b) On or before the date that is sixty (60)  calendar days following the Effective Time, Buyer or its designee shall prepare, or cause to be prepared, and deliver to the Securityholder
Representative a written statement (the “Buyer Closing Statement”) setting forth (i) an unaudited consolidated balance sheet of the Acquired Companies as of 12:01 a.m. (local time) on the Closing Date (the “Buyer Closing Balance
Sheet”), (ii) a calculation of (A) the Closing Working Capital (“Buyer Closing Net Working Capital”), (B) the Closing Cash (“Buyer Closing Cash”), (C) the Closing Indebtedness (the “Buyer Closing Indebtedness”) and (D) the
Transaction Expenses (the “Buyer Transaction Expenses”), and (iii) Buyer’s calculation of the Final Adjustment Amount, based on the Buyer Closing Balance Sheet, the Buyer Closing Net Working Capital, the Buyer Closing
Cash, Buyer Closing Indebtedness and Buyer Transaction Expenses, together with any information that the Securityholder Representative has reasonably requested to verify the amounts reflected in the Buyer Closing
Statement.  The Buyer Closing Balance Sheet shall be prepared in accordance with the Balance Sheet Rules.

            (c) From the delivery of the Buyer Closing Statement until the determination of Final Closing Net Working Capital, Final Closing Cash, Final Closing Indebtedness, Final
Transaction Expenses, and Final Adjustment Amount in accordance with this Section 3.6(c) , Buyer will permit, and cause the Acquired Companies to permit, the Securityholder Representative to review the working papers of
Buyer used in preparing the Buyer Closing Statement and Buyer shall reasonably cooperate with the Securityholder Representative to provide it with other related information to the extent reasonably necessary for the
Securityholder Representative to evaluate the Buyer Closing Statement (during normal business hours upon reasonable advance written notice or, at the reasonable request of the Securityholder Representative, through delivery of
electronic copies).  The Securityholder Representative may dispute the calculation of the Final Adjustment Amount, Buyer Closing Net Working Capital, Buyer Closing Cash, Buyer Closing Indebtedness or Buyer Transaction
Expenses by notifying Buyer of such disagreement in writing, setting forth in reasonable detail the particulars of such disagreement (a “Notice of Objection ”), within thirty (30) calendar days after Securityholder Representative’s
receipt of the Buyer Closing Statement.  To the extent not set forth in the Notice of Objection, the Securityholders shall be deemed to have agreed with Buyer’s calculation of all other items and amounts contained in the Buyer
Closing Statement.  In the event that the Securityholder Representative does not provide a Notice of Objection within such thirty (30) calendar day period, the Securityholders shall be deemed to have accepted the Buyer Closing
Statement delivered by Buyer and Buyer’s calculation of the Final Adjustment Amount, Buyer Closing Net Working Capital, Buyer Closing Cash, Buyer Closing Indebtedness and Buyer Transaction Expenses set forth therein,
which shall then be final, binding and conclusive for all purposes hereunder.  In the event any Notice of Objection is timely
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provided, Buyer and the Securityholder Representative shall use their commercially reasonable efforts for a period of thirty (30) calendar days (or such longer period as they may agree in writing) to resolve any disagreements set
forth in the Notice of Objection.  If Buyer and the Securityholder Representative are unable to resolve such items in dispute (the “Unresolved Items”) by the end of such period then, at any time thereafter, either the Securityholder
Representative or Buyer may require that the Accounting Firm resolve the Unresolved Items.  For the avoidance of doubt, the Accounting Firm shall only resolve the Unresolved Items and not any disagreements that have been
resolved by the parties.  Buyer and the Securityholder Representative shall instruct the Accounting Firm to determine as promptly as practicable, and in any event within thirty (30) calendar days of the date on which such dispute is
referred to the Accounting Firm, based solely on the provisions of this Agreement and the written presentations by the Securityholder Representative and Buyer, and not on an independent review, whether and to what extent (if any)
the calculations of the Final Adjustment Amount, Closing Working Capital, Closing Cash, Closing Indebtedness, Transaction Expenses and/or Merger Consideration require adjustment; provided, however , that in resolving any
Unresolved Item, the Accounting Firm (A) may not assign a value to any item greater than the greatest value for such item claimed by Buyer or the Securityholder Representative or less than the smallest value for such item claimed
by either Buyer or the Securityholder Representative, (B) may not take oral testimony from the parties hereto or any other Person and (C) shall refer only to the methodology and defined terms set forth in this Agreement and not to
external sources without the mutual agreement of the Securityholder Representative and Buyer.  The fees and expenses of the Accounting Firm shall be allocated between Buyer, on the one hand, and the Securityholders and COP
Participants from the Expense Fund, on the other hand in inverse proportion as they may prevail on matters resolved by the Accounting Firm, which proportionate allocation shall be determined by the Accounting Firm. For
example, should the items in dispute total in amount to $1,000 and the Accounting Firm awards $600 in favor of the Securityholder Representative’s position, sixty percent (60%) of the costs of its review would be borne by Buyer
and forty percent (40%) of the costs would be borne by the Securityholder Representative.  The determination of the Accounting Firm shall be set forth in a written statement delivered to the Securityholder Representative and Buyer
and shall be final, conclusive and binding on the parties, except for any manifest error, and neither Buyer nor the Securityholder Representative shall seek further recourse to courts or other tribunals, other than to enforce such
determination.  The date on which the Final Adjustment Amount, Closing Working Capital, Closing Cash, Transaction Expenses and Closing Indebtedness is finally determined in accordance with this Section 3.6(c) is hereinafter
referred to as the “Determination Date.”  The Closing Working Capital, Closing Cash, Closing Indebtedness and Transaction Expenses, each as finally determined in accordance with this Section 3.6(c), shall be referred to as the
“Final Closing Net Working Capital,” “Final Closing Cash,” “Final Closing Indebtedness,” and “Final Transaction Expenses,” respectively.

      (d) If the Final Adjustment Amount is greater than the Estimated Adjustment Amount (such excess, the “ Positive Adjustment”), then within five (5) Business Days after the
Determination Date, Buyer shall pay to the Paying Agent (for the benefit of the Securityholders and the COP Participants): (A) with respect to each COP Participant, an amount in cash equal to (i) [***%] of the Positive Adjustment
(the “COP Participant Adjustment Amount”), multiplied by by (ii) such COP Participant’s Pro Rata COP Share, and (B) with respect to each Securityholder, an amount in cash equal to (i) the Positive Adjustment Amount, minus the
COP Participant Adjustment Amount (the “Securityholder Adjustment Amount”), multiplied by (ii) such
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Securityholder’s Percentage Interest, and promptly after receipt the Paying Agent shall, subject to Section 3.8, pay such amount to each Securityholder or COP Participant (according to the wire instructions set forth in each such
Securityholder’s duly completed Letter of Transmittal or through company payroll, as applicable) pursuant to the Closing Allocation Schedule and in accordance with the provisions of this Article III.  

     (e)  If the Final Adjustment Amount is less than the Estimated Adjustment Amount, then within five (5) Business Days after the Determination Date, Buyer and the Securityholder
Representative shall deliver joint written instructions to the Escrow Agent to release to Buyer from the General Escrow Amount an amount of cash equal to the the difference of the Estimated Adjustment Amount minus the Final
Adjustment Amount (such amount, the “Downward Adjustment Amount”).  

   (f) Notwithstanding, and instead of the release of the Downward Adjustment Amount from the General Escrow Amount, the Buyer may require each Securityholder and COP Participant to
pay (severally and not jointly, subject to and limited to such Person’s Stakeholder Sharing Percentage) the Downward Adjustment Amount by wire transfer of immediately available funds within ten (10) Business Days after the
Determination Date. To the extent any of the Securityholders or the COP Participants do not make such payment in a timely manner, then Buyer shall have the right to withhold any such shortfall from the applicable
Securityholder’s or COP Participant’s portion of the Earn-Out Consideration, if and when payable in accordance with Sections 2.16 and 2.18.

  (g) The parties agree and acknowledge that any payment pursuant to Section 3.6(d) or Section 3.6(e) above will be treated by the parties as an adjustment to the Merger Consideration to the
extent permitted by applicable Law.  

                             Section 3.7 Distribution of Securityholder Representative Expense Fund

.  The Securityholder Representative shall pay or cause to be paid to the Paying Agent, each Securityholder’s and COP Participant’s Stakeholder Sharing Percentage  of the Expense Fund, as and to the extent such
amounts, if any, are no longer required to be held by the Securityholder Representative for the performance of its duties hereunder, as determined by the Securityholder Representative in its sole discretion, and such amounts shall be
promptly distrusted by the Paying Agent to the Securityholders and COP Participants, in accordance with the provisions of this Article III.

 Section 3.8 U.S. Withholding. Notwithstanding anything herein to the contrary, for U.S. federal (and applicable state, local and non-U.S.) Tax purposes, any payments of Merger Consideration to the
Optionholders, the holders of Vested Company RSUs and COP Participants to U.S. employees and service providers who are (a) current or former employees of either Acquired Company shall be treated as wages or compensation
and shall be contributed to the applicable Acquired Company and immediately thereafter paid by such Acquired Company to the applicable Persons through the payroll system of such Acquired Company subject to applicable
employment and withholding Taxes, and (b) current or former service providers shall be treated as contributed to the applicable Acquired Company and immediately thereafter paid by such Acquired Company to such service
providers.
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   Section 3.9 Allocation of Merger Consideration

.  Buyer shall be entitled to rely on the Closing Allocation Schedule, without further investigation, whether delivered at Closing or thereafter by the Securityholder Representative in accordance with the terms
hereof, and in no event will Buyer, Merger Sub or any of their respective Affiliates (including the Surviving Company) be liable to any Securityholder or COP Participant with respect to any claim that the cash amounts payable or
Buyer Common Stock issuable pursuant to the Closing Allocation Schedule are incomplete or inaccurate or that such Securityholder or COP Participant was entitled to receive payment/issuance of any other amount, subject to
actual payment/issuance of the cash amounts or Buyer Common Stock set forth in the Closing Allocation Schedule to such Securityholder or COP Participant and the terms of this Agreement. In the event of any changes to the
Closing Allocation Schedule following the Closing, the Securityholder Representative shall be responsible for providing an updated Closing Allocation Schedule to Buyer, which shall be delivered reasonably in advance of any post-
Closing disbursement to the Securityholders or COP Participants as required hereunder.

                                                  ARTICLE IV
                                                  REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the corresponding sections or subsections of the Disclosure Schedule attached hereto (the “Disclosure Schedule”) (which disclosure in the Disclosure Schedule shall qualify the identified
Sections or subsections hereof to which such disclosure relates and any other Sections or subsections to the extent it is reasonably apparent that such disclosure is applicable to such other Sections or subsections), the Company
hereby makes the representations and warranties to Buyer and Merger Sub set forth in this ARTICLE IV (and to the extent necessary to provide coverage under the R&W Insurance Policy as of the Closing Date the following
representations and warranties will be made as of the date hereof and as of the Closing Date).  

                       Section 4.1 Organization and Qualification

.  

                                                          (a) Organization.  Each Acquired Company is duly organized, validly existing and in good standing (in those jurisdictions where such concept is
recognized) under the laws of the jurisdiction of its formation, as set forth on Section 4.1(a) of the Disclosure Schedule.  Each Acquired Company has full power and authority: (i ) to conduct its business  in the manner in which its
business        is currently being conducted; (ii) to own, lease, use, license and operate its assets and properties in the manner in which they are currently owned, leased and operated. Except as set forth on Section 4.1(a) of the
Disclosure Schedule, neither of the Acquired Companies has had a prior name or d/b/a.

                                             (b) Qualification .  Each Acquired Company is duly qualified, licensed or admitted to do business  as a foreign corporation, and is in good standing (where such
concept exists), under the laws of all jurisdictions in which the assets or properties owned, leased, used, licensed or operated by it or the nature of the business conducted by it makes such qualification or licensing necessary, except
for such jurisdictions where the failure to be so qualified, licensed or in good standing would not, individually or in the aggregate, reasonably expected to have a Material Adverse Effect on the Acquired Companies.  Section 4.1(b)
of the Disclosure Schedule accurately sets forth each jurisdiction where each Acquired Company is qualified, licensed and admitted to do  business.
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 (c) Directors and Officers.  Section 4.1(c) of the Disclosure Schedule accurately sets forth (i) the names of the members of board of directors (or similar body) of each Acquired Company;
(ii) the names of the members of each committee of the board of directors (or similar body, if any) of each Acquired Company, as applicable; and (iii) the names and titles of the officers of each Acquired Company.

 (d) Charter Documents; Records.  The Company has heretofore furnished or Made Available to Buyer a complete and correct copy of (i ) the articles of association (or other similar
organizational documents), each as amended to date, of each of the Acquired Companies, each of which are in full force and effect, (ii) the share registers of each Acquired Company, and (iii) the minutes and other records of the
meetings and other proceedings (including any actions taken by written consent or otherwise without a meeting) of the shareholders, the board of directors (or other similar body) and all committees of the board of directors (or other
similar body) of each Acquired Company, which minutes or other records contain a complete summary of all meetings of directors or shareholders, and all actions taken at such meetings or by written consent, all with respect to the
last three (3) calendar years.  No Acquired Company is in violation of any of the provisions of its articles of association (or other similar organizational documents) which would have any Material Adverse Effect on the
Company.  The books of account, share register, minute books and any similar other records of each Acquired Company are accurate, up-to-date and complete in all material respects, and have been maintained in accordance with
prudent business practices and all applicable Laws in all material respects.

                    Section 4.2 Authority and Enforceability

.  

                               (a) The Company has full corporate power and authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be a party and to
perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby; provided, however, that the Company Shareholder Approval is required for the Company to consummate the
Merger.  The execution, delivery and performance by the Company of this Agreement and each of the Ancillary Agreements to which the Company will be party and the consummation by the Company of the transactions
contemplated hereby and thereby have been duly and validly authorized by the Company Board.  Subject to receipt of the Company Shareholder Approval, no other corporate proceedings on the part of the Acquired Companies are
necessary to authorize the execution and delivery of this Agreement or any Ancillary Agreement or to consummate the transactions contemplated hereby and thereby.  This Agreement has been, and upon their execution each of the
Ancillary Agreements to which the Company will be a party will have been, duly executed and delivered by the Company.  This Agreement constitutes, and upon their execution each of the Ancillary Agreements to which the
Company will be a party will constitute, the legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except as enforcement may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and by general principles of equity (regardless of whether considered in a proceeding in equity or at law).

   (b) The Company Board has unanimously adopted resolutions (i) approving  this Agreement and the Ancillary Agreements and declaring their advisability, (ii) approving the Merger and
the other transactions contemplated by this Agreement, (iii) determining that the
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Merger is fair to, and in the best interests of, the Company and the Shareholders, (iv) directing that the adoption of this Agreement be submitted to a vote at a meeting of the  Shareholders and (v) recommending that the Shareholder
approve and adopt this Agreement and the Merger.

                                                 Section 4.3 No Conflict; Required Filings and Consents

.  

                                         (a) The execution, delivery and performance by the Company of this Agreement and each of the Ancillary Agreements to which the Company will be a party, and
the consummation of the transactions contemplated hereby and thereby, do not and will not:

(i) conflict with or violate the articles of association (or other similar organizational documents) of either of the Acquired Companies;

(ii) result in a material violation or material breach of, or constitute (with or without due notice or lapse of time or both) a material default under, or give rise to any right of
termination, amendment, cancellation, acceleration or loss of benefits or the creation or acceleration of any right or obligation under or result in the creation of any Encumbrance upon any of the properties or assets of the Acquired
Companies under, any of the terms, conditions or provisions of any Material Contract, or require any notice to or consent of any Person pursuant to, any Material Contract (as defined below).

                                                  (b) No Acquired Company is required to file, seek or obtain any material notice, authorization, approval, order, permit or consent of or with any Governmental
Authority in connection with the execution, delivery and performance by either Acquired Company of this Agreement and each of the Ancillary Agreements to which the Company will be a party or the consummation of the
transactions contemplated hereby or thereby, except for (i) as required under or in relation to the Companies Law with respect to the filing of the Merger Notice and the Merger Proposal (as defined below) and all such other filings
required under the Companies Law with respect to the consummation of the Merger and the issuance of the Certificate of Merger by the ROC; (ii) such filings as may be required by any applicable Israeli or United States federal or
state securities or “blue sky” laws; (iii) any filing and notices required under Antitrust Laws; and (iv)  such other consents, orders, declarations, authorizations, filings, approvals, notices and registrations that, if not obtained or made,
would not adversely affect, and would not reasonably be expected to adversely affect, the Acquired Companies’ ability to perform or comply with the covenants, agreements or obligations of the Acquired Companies herein or to
consummate the Merger or any other transactions contemplated by this Agreement.

                     Section 4.4 Capitalization.

  

  (a) Outstanding Securities.  As of the date hereof, the authorized Capital Shares of the Company consists of (a) 12,875,924 Ordinary Shares, of which 1,080,557 are issued and outstanding,
and (b) 6,222,500 Preferred Shares, 270,616 of which are designated Series Junior A Preferred Shares, of which 133,796 are issued and outstanding, 13,667 of which are designated Series A-1 Preferred Shares, all of which are
issued and outstanding, 44,528 of which are designated Series A-2 Preferred Shares, all of which are issued and outstanding, 1,471,769 of which are designated Series B Preferred Shares, of which 1,170,569 are issued and
outstanding, 992,025 of which are designated Series B-2 Preferred Shares, of which 910,403 are issued and
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outstanding, 1,977,140 of which are designated Series C Preferred Shares, of which 1,903,168 are issued and outstanding, and 1,452,755 of which are designated Series C-1 Preferred Shares, all of which are issued and outstanding
(the outstanding Ordinary Shares and Preferred Shares described in this sentence are collectively referred to herein as the “Shares”), all of which are set forth on the Closing Allocation Schedule.  The Shares constitute all the issued
and outstanding capital stock of the Company, and each shareholder of the Company owns, of record and, to the Company’s knowledge, beneficially, the number and type of Shares set forth next to the name of such shareholder on
Section 4.4 of the Disclosure Schedule, free and clear of all Encumbrances.  The Company owns 100% of the outstanding equity interest of the Subsidiary, free and clear of all Encumbrances. Section 4.4 of the Disclosure Schedule
shall also include an indication as to which shares are Section 102 Shares. The rights and privileges of the Shares are set forth in the Company Articles. The Company and the Subsidiary (as applicable) have never declared or paid
any dividends on any Capital Shares.  Each outstanding Capital Share of the Company and outstanding equity interest of the Subsidiary (as applicable) is duly authorized, validly issued, fully paid and nonassessable and such shares
have not been issued in violation of any preemptive, rights of first refusal, option, call, subscription  or similar rights under any provision of applicable Law, the Fundamental Documents of the Company or Contracts. All issued and
outstanding Capital Shares have been issued pursuant to valid exemptions from registration under the Israeli Securities Law, 1968, and all other applicable securities laws.

   (b) No Other Securities.  Except for the Shares, and as set forth in Section 4.4 of the Disclosure Schedule, there are not outstanding any: (i) Capital Shares, equity interests or other equity
or ownership interests of the Company or the Subsidiary; (ii) options, warrants, subscriptions, rights (including any preemptive or similar rights), calls, puts, commitments or other interests convertible into or exchangeable or
exercisable for Capital Shares, equity interests or other equity or ownership interests of the Company or the Subsidiary; (iii) stock appreciation rights, phantom stock or other equity equivalents or equity-based awards, including any
restricted stock units, or rights; or (iv) bonds, debentures or other Indebtedness of the Company or the Subsidiary having the right to vote or that are convertible or exchangeable for securities of the Company or any of the Subsidiary
having the right to vote.  All the aforesaid shares or other equity or ownership interests have been offered, sold and delivered by the Company and the Subsidiary in compliance in all material respects with all applicable Israeli and
U.S. federal and state securities Laws.  Except for rights granted to Buyer and Merger Sub under this Agreement, there are no outstanding obligations of the Company or the Subsidiary to issue, sell or transfer or repurchase, redeem 
or otherwise acquire, or that relate to the holding, voting or disposition of, or that restrict the transfer of, the issued or unissued Capital Shares, or other equity or ownership interests of the Company or the Subsidiary. Section 4.4(b)
of the Disclosure Schedule sets forth a true, correct and complete list of all outstanding Company RSUs, Company Options and other rights to purchase or receive shares of Capital Shares granted under the Equity Incentive Plan, or
otherwise (including the Company Warrants), and, for each such Company RSU, Company Option and other right, to the extent applicable, (i ) the number of shares of Capital Shares subject thereto, (ii) the terms of vesting
(including the extent to which it will become accelerated as a result of this Agreement or otherwise) and vested status on the Agreement Date, (iii) the grant and expiration dates, (iv) the Equity Incentive Plan and form of award
agreement pursuant to which such grant was made, (v) the exercise price, if any, (vi) the name of the holder thereof, and (vii) whether each such Company Option was granted and is subject to Tax pursuant to Section 3(i  ) of the
Ordinance or Section 102
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and the applicable sub-section of Section 102 or if for US taxpayers, it was meant to qualify as an incentive stock option for Tax purposes in the United States of America.

    (c) With respect to the Company RSUs, Company Options, and any other equity or equity-based awards issued pursuant to the Equity Incentive Plan, (i ) each grant of an award was duly
authorized no later than the grant date of such  award, (ii) each such grant was made, in all material respects, in accordance with the terms of the Equity Incentive Plan and all applicable Laws, including valid exemptions from
registration under the Securities Law , 1968, and all other applicable securities laws, (iii) the Equity Incentive Plan is the only plan or program the Company maintains under which outstanding options to acquire Ordinary Shares,
outstanding restricted share units settled in Ordinary Shares or other compensatory equity-based awards have been or may be granted, (iv) the Company has Made Available to Buyer true, correct and complete copies of all award
agreements , (v) there is no agreement, arrangement or understanding (written or oral) to amend, modify or supplement such Company RSU or Company Options in any case from the form provided to Buyer, and (vi) each such
grant was made in accordance with the terms of the Equity Incentive Plan applicable thereto. With respect to Company Options granted to US taxpayers, all such Company Options have been granted with a per share exercise price
that was at least equal to the fair market value of an Ordinary Share on the date the Company Option was granted (determined in accordance with applicable Law, including, without limitation, to the extent applicable, Section 409A
of the Code).

         Section 4.5 Subsidiaries.  

 Other than the Subsidiary, the Company does not (i ) control, directly or indirectly, or have any direct or indirect equity participation in any Organization, or (ii) own or have any right to acquire, directly or
indirectly, any outstanding capital shares of, partnership interest, joint venture interest, equity participation or other security or interest in, any Person.  

     Section 4.6 Financial Statements

.  

         (a) Delivery of Financial Statements.  The Company has Made Available to Buyer true and complete copies of the following financial statements (collectively, the “ Financial
Statements”):

(i) an audited consolidated balance sheet of the Company as of December 31, 2019 and December 31, 2020 and consolidated statements of income and cash flows for the years then
ended;

  (ii) an unaudited consolidated balance sheet of the Company as of May 31, 2021 (the “Base Balance Sheet”); and

(iii) unaudited consolidated statements of income and cash flows for the five (5)-month period ended as of the date of the Base Balance Sheet.

(b) Fair Presentation.  Subject to the absence of footnotes and year-end audit adjustments with respect to any unaudited Financial Statements, the Financial Statements have been prepared in
accordance with GAAP, consistently applied, and present fairly in all material respects the financial condition of the Acquired Companies and results of the Acquired
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Companies’ operations at and for the periods presented and are true, correct and complete in all material respects.

  (c) Internal Controls.  The books, records and accounts of the Acquired Companies accurately and fairly reflect, in reasonable detail, the transactions in and dispositions of the assets of the
Acquired Companies.  Section 4.6(c)  of the Disclosure Schedule lists, and the Company has Made Available to Buyer copies of, all written descriptions of, and all policies, manuals and other documents promulgating, such internal
accounting controls.

    (d) Accounts Receivable.  Section 4.6(d)  of the Disclosure Schedule provides an accurate reconciliation of all accounts receivable, notes receivable and other receivables of the Acquired
Companies as of the Balance Sheet Date.  All existing accounts receivable of the Acquired Companies (including those accounts receivable reflected on the Financial Statements that have not yet been collected and those accounts
receivable that have arisen since the Balance Sheet Date and have not yet been collected) represent valid obligations arising from bona fide arms’ length transactions entered into in the ordinary course of business  and not in
violation of applicable Law.  There is no Encumbrance on any of such accounts receivable, and except in the ordinary course of business , consistent with past practices, none of the Acquired Companies has any obligation to
refund, in whole or in part, any amount included within such accounts receivable and no request or agreement for deduction or discount has been made with respect to any of such accounts receivable, in each case, except as fully
and adequately reflected in reserves for doubtful accounts set forth in the Acquired Companies’ Financial Statements.

      Section 4.7 No Liabilities; Indebtedness

.

   (a) Absence of Liabilities.  None of the Acquired Companies has any Liabilities of any nature that are of the type that would be set forth on the consolidated balance sheet of the Company
prepared in accordance with GAAP, other than: (i  ) Liabilities identified as such in the “liabilities” column of the Base Balance Sheet; (ii) Liabilities that have been incurred by each of the Acquired Companies since the Balance
Sheet Date in the ordinary course of business and consistent with such Acquired Company’s past practices; (iii) Liabilities under the Acquired Company Contracts; and (iv) Transaction Expenses or Closing Indebtedness. No
representation or warranty is made in this Section 4.7 with respect to Liabilities in connection with (a) Taxes and related matters, which are covered in Section 4.16 below, (b) Intellectual Property and related matters, which are
covered in Section 4.15 below, and (c)  grants, incentives and related matters which are covered in  Section 4.23(b).  Section 4.7(a) of the Disclosure Schedule provides an accurate and complete breakdown and aging of: (i) all
accounts payable of each of the Acquired Companies as of the date hereof; and (ii) all notes payable of each of the Acquired Companies as of the date hereof.

     (b) Indebtedness.  Section 4.7(b) of the Disclosure Schedule sets forth a complete and correct list of each item of Indebtedness in an amount in excess of $50,000 in any one case, or
$200,000 in the aggregate , identifying (if and as applicable) the creditor to which such Indebtedness is owed, the address of such creditor, the title of the instrument under which such Indebtedness is owed and the amount of such
Indebtedness as of the close of business on the date of this Agreement.  With respect to each item of Indebtedness, none of the Acquired Companies is in default and no payments are past due.  Neither of the Acquired Companies
has received any
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written notice of a default, alleged failure to perform or any offset or counterclaim (in each case, that has not been waived or remains pending) with respect to any item of Indebtedness.  Neither the consummation of any of the
transactions contemplated by this Agreement nor the execution, delivery  or performance of this Agreement or any of the other agreements, documents or instruments referred to in this Agreement will result in a default or breach of
the terms of, or accelerate the maturity of or performance under, any conditions, covenants or other terms of any such Indebtedness.  None of the Acquired Companies has guaranteed or is responsible or has any Liability for any
Indebtedness of any other Person, and none of the Acquired Companies has guaranteed any other obligation of any other Person  other than to secure bank guarantees provided under any lease agreements and cash held back by the
Company's and the Subsidiary's banks to secure payments under the Company's and the Subsidiary's  credit cards (in each case solely to the extent there is no default (matured or un-matured) as of the Closing in respect of such lease
agreements or credit cards).

        Section 4.8 Absence of Certain Changes or Events

. Except as set forth in Section 4.8 of the Disclosure Schedule, since the date of the Base Balance Sheet until the date of this Agreement:

(a) there has not been a Material Adverse Effect to the Acquired Companies;

 (b)  the business of the Acquired Companies has been conducted only in the ordinary course; and

(c) no action has been taken that, if taken between the date of this Agreement and the Effective Time, would have violated Section 6.1.

                     Section 4.9 Compliance     with Law; Permits

.  

                                          (a)  Each Acquired Company is in compliance in all material respects with all Laws applicable to it or to the conduct of its business or the ownership of its
assets.  No event has occurred, and no condition or circumstance exists, that will (with or without notice or lapse of time) constitute or result in a violation by either Acquired Company of, or a failure on the part of either Acquired
Company to comply in all material respects with, any Law.  Since the Lookback Date, neither Acquired Company has received any order, notice of inquiry, investigation, complaint or other communication from any Governmental
Authority or any other Person regarding any actual or possible violation of, or failure to comply in all material respects with, any applicable Law. To the Knowledge of the Acquired Companies, there is no Order, Action, notice of
inquire, investigation, complaint or other communication threatened from any Governmental Authority or any other Person regarding any actual or possible violation of, or failure to comply in all material respects with, any
applicable Law.

                                                (b) Except as set forth in Section 4.9(b)   of the Disclosure Schedule, each Acquired Company has all permits, licenses, variances, franchises, approvals,
certificates, consents, waivers, concessions, exemptions, orders, registrations, notices or other authorizations of any Governmental Authority necessary for each of the Acquired Companies to own, lease and operate its properties
and to carry on its business as currently conducted (the “Permits”) except for any Permits which failure to obtain will not result in a Material Adverse Effect.  Each Acquired Company is in compliance in all material respects with
the terms and conditions of all such Permits
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applicable to such Acquired Company and no suspension or cancellation of any of such Permits is pending, or to the Knowledge of each Acquired Company, threatened.

      (c) Anti-Corruption Compliance.  Since the date five (5) years prior to this Agreement, neither of the Acquired Companies or, neither of the Acquired Companies’ directors, officers or
employees or, to the Knowledge of the Company, other Persons acting on behalf of the Acquired Companies, has: (i  ) engaged in any violation of the U.S. Foreign Corrupt Practices Act of 1977, as amended, Title 5 of the Israeli
Penalty Law  (Bribery Transactions ), the Israeli Prohibition on Money Laundering Law, 2000 or any other Law relating to corruption applicable in any jurisdiction (“Anti-Corruption Laws”); (ii) made an unlawful payment to any
Person; or (iii) directly or indirectly, paid, offered or promised to pay, or authorized payment of, any monies or any other of value to any government official or employee (including officers and employees of government-owned or
controlled entities) or any political party, political party official or candidate for political office (collectively, “Proscribed Recipient ”), in each case for the purpose of: (A) influencing any act or decision with respect to either
Acquired Company of such Proscribed Recipient; (B) inducing such Proscribed Recipient to do or omit to do any act in favor of either Acquired Company in violation of the lawful duty of such Proscribed Recipient; (C) securing
any improper advantage for either Acquired Company; or (D) inducing such Proscribed Recipient to use his, her or its influence with a government or instrumentality thereof to affect or influence any act or decision of such
government or instrumentality, in order to obtain or retain business  for or with, or direct business to, either Acquired Company.  The Acquired Companies have instituted and maintain policies and procedures reasonably designed to
ensure compliance with Anti-Corruption Laws and have maintained complete and accurate books and records, including records of payments to any agents, consultants, representatives, third parties and government
officials.  Neither of the Acquired Companies has received from any Governmental Authority or any other Person any written notice, inquiry, or internal or external allegation; made any voluntary or involuntary disclosure to a
Governmental Authority; or conducted any internal investigation concerning any actual or potential violation or wrongdoing related to Anti-Corruption Laws.

  (d) Sanctions and Export Controls Laws. Since the date five (5) years prior to this Agreement, neither of the Acquired Companies or, neither of the Acquired Companies’ directors, officers
or employees or, to the Knowledge of the Company, other Persons acting on behalf of the Acquired Companies, is or has been: (i  ) a Person named on any Sanctions and Export Control Laws-related list of designated Persons
maintained by a Governmental Authority; (ii) located, organized or resident in a Sanctioned Country; (iii) an entity owned, directly or indirectly, by one or more Persons described in clause (i) or (ii); or (iv) otherwise engaging in
unlawful dealings with or for the benefit of any Person described in clauses (ii) – (iv) or any Sanctioned Country. The Acquired Companies (x) do not have any pending voluntary self-disclosures directed disclosures, inquiries,
requests for information, subpoenas, or proceeding of any type with any Governmental Authority with respect to applicable Sanctions and Export Control Laws and all applicable jurisdictions, including the United States and any
jurisdiction in which the Company is established or from which it exports or reexports any items or in which it provides services, and (y) have not received any written notice, allegation or citation from any source written notice
from any Governmental Authority  alleging actual or potential violation of any Sanctions and Export Control Laws or that the Acquired Companies or any officer, director, employee, or agent is under criminal or civil investigation
concerning any of the Sanctions and Export Control Laws. The Acquired Companies are in compliance in all material respects with the Sanctions and Export Control Laws.
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(e) Environmental Matters.  Neither of the Acquired Companies is, or since the Lookback Date has been, in material violation of any applicable Laws relating to the environment or
occupational health and safety, and no expenditures are or will be required in order to comply with any such applicable Laws to the extent that such expenditures would be material to the Acquired Companies taken as a whole.  No
Hazardous Substances are used or have been used, stored, or disposed of by the Acquired Companies or, to the Knowledge of the Company, by any other Person on any property owned, leased or used by each Acquired Company.

   (f) Since the date five (5) years prior to this Agreement, neither of the Acquired Companies or, either of the Acquired Companies’ directors, officers or employees or, to the Knowledge of
the Company, other Persons acting on behalf of the Acquired Companies, has violated or failed to comply in any material respect with any Sanctions and Export Control Laws (including hardware, Software and technology),
services and know-how. None of the Acquired Company Products or the Owned Company IP comprises any novel encryption means, or devices, or any other encrypted application requiring to obtain   permits from the Israeli
Ministry of Defense  or an authorized body thereof pursuant to the Control of Products and Services Declaration (Engagement in Encryption), 1974, as amended or requiring reporting to the U.S. Department of Commerce’s Bureau 
of Industry and Security under the Export Administration Regulations. Neither of the Acquired Companies has acquired (directly or indirectly through a nominee or representative) or developed any Intellectual Property which may
be regulated under any export control regime or under any Law, including any Intellectual Property and/or patent that has been purchased from others.

              Section 4.10 Litigation

.  

(a) Except as set forth in Section 4.10 of the Disclosure Schedule, there is no pending Action and to the Company’s Knowledge no Person has threatened in writing to commence any
Action:  (i) that involves either of the Acquired Companies or any of the assets owned, leased or used by either of the Acquired Companies or any Person whose liability for such Action any of the Acquired Companies has or may
have retained or assumed, either contractually or by operation of law; (ii) that may prevent, delay, make illegal or otherwise interfering with, any of the transactions contemplated by this Agreement; or (iii) that relates to the
ownership of any Company Securities of either of the Acquired Companies, or any Company Option or other right to Company Securities or other securities of either of the Acquired Companies, or right to receive consideration as a
result of this Agreement.  

 (b)  There is no Order to which either of the Acquired Companies, or any of the assets owned leased or used by each of the Acquired Companies, is subject.  To the Knowledge of the
Company, no Representative or other employee (in their capacity as such) of either of the Acquired Companies is subject to any Order that prohibits such Representative or other employee (in their capacity as such) from engaging
in or continuing any conduct, activity or practice relating to either Acquired Company’s business.

(c) There are no inquires or investigations by or before any Governmental Authority pending or, to the Knowledge of the Company, threatened, nor are there any internal investigations being
conducted by or on behalf of any of the Acquired Companies’ board of directors or any committee of the Acquired Companies, in each case regarding any accounting
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practice of each of the Acquired Companies or any alleged malfeasance by any officer of each of the Acquired Companies.

                     Section 4.11     Employee Benefit Plans

.

    
    (a) Section 4.11(a)   of the Disclosure Schedule sets forth a true and complete list of all employee benefit plans (as defined in Section 3(3) of the Employee Retirement Income Security

Act of 1974, as amended (“ERISA”), whether or not subject to ERISA), all Israeli Benefit Plans, the PEO Plan, all  Acquired Company Employment Agreements, and all bonus, commission, share option, share purchase, restricted
share, equity based, equity purchase, including without limitation, all Company Options and the Equity Incentive Plan, incentive, deferred compensation, retirement, pension, retiree medical or life insurance, supplemental
retirement, severance, retention, profit sharing, supplemental or executive retirement, excess benefit, medical, dental, vision, life insurance, cafeteria (Code Section 125), adoption assistance, dependent care assistance, health
savings, health reimbursement, flexible spending, multiple employer welfare, accident, disability, long-term care, employee assistance, scholarship, expense reimbursement, welfare benefit, paid time off, collective bargaining  or
other benefit plans, programs or arrangements, and all employment, termination, vacation, fringe benefit  or change in control  Contracts or agreements to which either Acquired Company is a party, with respect to which either
Acquired Company has or would reasonably be expected to have any liability (including as an ERISA Affiliate), whether funded or unfunded, whether written or unwritten, or which are maintained, contributed to or sponsored by,
or are required to be maintained, contributed to or sponsored, by either Acquired Company for the benefit of any current or former Acquired Company Service Provider, or their respective beneficiaries and dependents (each a
“Plan” and, collectively, the “Plans”).

                        (b) The Company has furnished or Made Available to Buyer a true and complete copy of (to the extent applicable): (i ) each material document embodying or governing each
such Plan and all amendments thereto (and written summaries of all unwritten Plans); (ii) trust agreement (or other funding instrument) and all amendments; (iii) the most recent summary plan description and material modifications
thereto; (iv) the filed United States Internal Revenue Service (“IRS ”) Form 5500s and all schedules thereto for the previous three (3) years; (v) the most recent IRS determination or opinion letter; (vi) all non-ordinary course
correspondence with any Governmental Authority for the previous three (3) years; and (vii) the most recently prepared actuarial report and Financial Statement, if any, in connection with each such Plan.  

                                                                                          (c) Each Plan which is governed by the applicable Laws of the United States and is intended to be qualified under Section 401(a) of
the Code has received a current favorable determination letter from the IRS regarding its qualification thereunder or may rely on an opinion letter issued by the IRS with respect to a prototype plan adopted in accordance with the
requirements for such reliance, or has time remaining for application to the IRS for a determination of the qualified status of such Plan for any period for which such Plan would not otherwise be covered by an IRS
determination.  To the Knowledge of the Company, no event or circumstance has occurred since the date of such determination (or opinion) letter from the IRS that would adversely affect reliance on such determination or opinion
letter or the qualified status of any Plan.

 (d)  Neither the Company, any Subsidiary nor any ERISA Affiliate sponsors, maintains, contributes to, or has in the last six (6) years sponsored, maintained, contributed to (or
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been required to contribute to) or had any current or contingent liability or obligation under or with respect to any (i) plan that is subject to Section 412 of the Code or Section 302 or Title IV of ERISA, (ii)  “multiemployer plan” as
defined in Section 3(37) of ERISA; (iii) “multiple employer plan” within the meaning of Section 413(c) of the Code; or (iv) “multiple employer welfare arrangement” as defined in Section 3(40) of ERISA.  

                                                                                                                                                                                                                                                                                                           (e) Each
Plan which is governed by the applicable Laws of the United States is now and has been operated in all material respects in accordance with its terms and the requirements of all applicable Laws, including ERISA and the
Code.  Each Acquired Company has performed in all material respects all obligations required to be performed by it and is not in default under or in violation under any Plan.  No Action, audit, investigation, examination,
claim                                                                                                                                                                                                                                                                                                            or lawsuit is pending or, to the
Knowledge of the Company, threatened with respect to any Plan, other than claims for benefits in the ordinary course.

(f) No Plan provides life, medical, dental, vision or other welfare benefits to any current or former Acquired Company Service Provider after their employment or service is terminated (other
than as required by Part 6 of Subtitle B of Title I of ERISA or similar state law).

(g) Each Plan which is governed by the applicable Laws of the United States that constitutes in any part a “nonqualified deferred compensation plan” within the meaning of Section 409A of
the Code with respect to any current or former service provider who is subject to United States income tax has been operated and maintained in operational and documentary compliance in all material respects with Section 409A of
the Code and applicable guidance thereunder.

 (h) Except as set forth on Section 4.11(h) of the Disclosure Schedule, neither the execution and delivery of this Agreement, the shareholder approval of this Agreement, nor the
consummation of the transactions contemplated hereby (either alone or in conjunction with any other event) will, directly or indirectly: (i ) entitle any current or former Acquired Company Service Provider to any payment,
compensation or benefit; (ii) accelerate the time of payment, funding or vesting or increase the amount of compensation or benefits due to any current or former Acquired Company Service Provider; or (iii) result in any breach or
violation of, default under or limit any Acquired Company’s right to amend, modify or terminate any Plan.

 (i) No amount that will be received (whether in cash or property or the vesting of property), as a result of the execution of this Agreement or the consummation of the Transactions, by any
current or former Acquired Company Service Provider under any Plan or otherwise that would not be deductible by any of the Acquired Companies by reason of Section 280G of the Code or would be subject to an excise tax under
Section 4999 of the Code.

 (j) The Acquired Companies are in compliance with all applicable requirements of the Patient Protection and Affordable Care Act of 2010, as amended, and all regulations thereunder
(together, the “ACA”), as well as any similar provisions of state or local law, including all requirements relating to eligibility waiting periods and the offer of or provision of minimum essential coverage that is compliant with
Section 36B(c)(2)(C) of the Code and the regulations issued thereunder to full-time employees as defined in Section 4980H(c)(4) of the Code and the regulations issued thereunder.  No excise tax or penalty under the ACA,
including Sections 4980D and 4980H of the Code, is outstanding, has accrued, or has arisen with respect to any period prior
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to the Closing, with respect to any Plan.  The Acquired Companies do not have any unsatisfied obligations to any employees or qualified beneficiaries pursuant to the ACA, or any state or local Law governing health care coverage
or benefits that would result in any liability to the Acquired Companies.  The Acquired Companies have maintained all records necessary to demonstrate its compliance with the ACA and any other similar state or local law.

(k) No Plan is a self-insured arrangement and no event has occurred and no condition exists that could reasonably be expected to result in a material increase in the premium costs of such
Plan that are fully-insured.  The Acquired Companies may amend or terminate each Plan at any time without incurring any material liability thereunder other than routine administrative expenses associated with such termination

(l) Neither of the Acquired Companies has any obligation to gross-up, make whole or otherwise indemnify any current or former director or employee of the Acquired Companies with
respect to Taxes, interests or penalties imposed under any Tax provisions, including pursuant to Section 409A or 4999 of the Code.

 (m) Neither of the Acquired Companies has any material liability to the ITA or any relevant fund with respect to any Israeli Benefit Plan, which would reasonably be expected to result in a
Material Adverse Effect.  The Company has Made Available to Buyer current, correct and complete copies of all material communications to or from the ITA or any other Governmental Authority relating to each Israeli Benefit Plan
(including any filings made with the ITA with respect to each Israeli Benefit Plan and any notices of the ITA), if any, during the Lookback Period.  With respect to each Plan that is mandated by a Governmental Authority other than
the United States or subject to the Laws of a jurisdiction outside of the United States or that is otherwise maintained for the benefit of any current or former Acquired Company Service Providers who perform services outside of the
United States (each, a “Foreign Benefit Plan”), the fair market value of the assets of each funded Foreign Benefit Plan, the liability of each insurer for any Foreign Benefit Plan funded through insurance or the book reserve
established for any Foreign Benefit Plan, together with any accrued contributions, is sufficient in all material respects to procure or provide for the accrued benefit obligations with respect to all current and former participants in such
Foreign Benefit Plan according to the actuarial assumptions and valuations most recently used to determine employer contributions to such Foreign Benefit Plan, and the Transaction shall not cause such assets, accruals or insurance
obligations to be less than such benefit obligations. Each Foreign Benefit Plan has been maintained and operated in all material respects in accordance with the applicable plan document and all applicable Laws and other
requirements, and if intended to qualify for special Tax or other treatment, satisfies all requirements for such treatment in all material respects.

                                                             Section 4.12 Labor and Employment Matters

.  

            (a) Except as set forth on Section 4.12(a) of the Disclosure Schedule, and other than pursuant to extension orders (tzavei harchava ) which generally apply to all employees in Israel,
neither Acquired Company is a party to any labor or collective bargaining Contract that pertains to employees of the Acquired Companies.  Neither of the Acquired Companies is presently, nor have they been in the past, a party to
or bound by any union or labor Contract or agreement , collective bargaining agreement  or similar Contract or industrial extension order, or
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have ever been members of any employers’ association or organization, involving any of its employees or employee representatives, or are otherwise required (under any Law, Contract or otherwise) to provide benefits or working
conditions under any of the foregoing and there are no, and there have never been any labor organizations representing, and to the Company’s Knowledge there are no activities or proceedings of any labor union or works council or
other employee representation group purporting to represent or seeking to represent or to organize any employees, and there are no representation proceedings or petitions seeking a representation proceeding presently pending or, to
the Company’s Knowledge, threatened to be brought or filed, with the National Labor Relations Board or other labor relations tribunal.  There is no labor dispute, strike, controversy, slowdown, work stoppage or lockout against or
affecting either of the Acquired Companies.  With respect to the transactions contemplated by this Agreement, the Acquired Companies have no notice, consultation or bargaining obligations owed to its employees or their
representatives under applicable Law or any contract, and all such obligations, if any, have been satisfied.

          (b)  With respect to the Subsidiary, no Unfair Labor Practice (as defined in the National Labor Relations Act) or labor or employment charge, lawsuit, arbitration, or complaint is
pending or, to the Knowledge of the Company, threatened with respect to the Subsidiary before the National Labor Relations Board, or other labor relations tribunal, the Equal Employment Opportunity Commission or similar fair
employment agency, or any other Governmental Authority.  

                 (c) Neither Acquired Company is a party to, or otherwise bound by, any consent decree with, or citation by, any Governmental Authority relating to employees or employment
practices.  Neither Acquired Company has received any written notice of intent by any Governmental Authority responsible for the enforcement of labor or employment Laws to conduct an investigation relating to such Acquired
Company and, to the Knowledge of the Company, no such investigation is in progress.

      (d) With respect to employees of the Acquired Companies who reside or work in Israel (each, an “Israeli Employee”), except as set forth in Section 4.12(d)(1) of the Disclosure Schedule:
(i ) the employment of each Israeli Employee is subject to termination upon not more than one months' prior written notice under the termination notice provisions included in the employment Contract with such Israeli Employee or
applicable Law; (ii) all obligations of the Company or the applicable Subsidiary towards the Israeli Employee regarding statutory severance pay pursuant to the Severance Pay Law (5723-1963), accrued vacation and to all Plans
(including pension arrangements and provident funds of all kinds such as study fund, pension plan and managers’ insurance policy) are fully funded or accrued on the Financial Statements; (iii) no Israeli Employee’s employment by
either of the Acquired Companies requires any special license, permit or other authorization of a Governmental Authority; (iv) there are no foreign employees employed by either of the Acquired Companies in Israel; (v) there are
no material unwritten policies, practices or customs of either of the Acquired Companies that, by extension, could reasonably be expected to entitle any Israeli Employee to benefits in addition to what such Israeli Employee is
entitled to by applicable Law or under the terms of such Israeli Employee’s employment Contract (including unwritten customs or practices concerning bonuses, the payment of statutory severance pay when it is not required under
applicable Law); and (vi) all amounts that the Acquired Companies are legally or contractually required either (A) to deduct from Israeli Employees’
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salaries or to transfer to such Israeli Employees’ pension or provident, life insurance, incapacity insurance, continuing education fund (‘keren hishtalmut ’) or other similar funds, or (B) to withhold from their Israeli Employees’
salaries and benefits and to pay to any Governmental Authority as required by the ITA and Israeli National Insurance Law-1995 or otherwise, have, in each case, been duly deducted, transferred, withheld and paid, and neither of the
Acquired Companies has any outstanding obligation to make any such deduction, transfer, withholding, or payment.  The Company has Made Available to Buyer (x) copies of all Material Contracts with Israeli human resource
contractors, or with Israeli consultants, sub-contractors or freelancers, and (y) copies of material manuals and material written policies relating to the employment of Israeli Employees or termination thereof. Section 4.12(d)(2)  of
the Disclosure Schedule lists each Israeli Employee who was not subject to a “Section 14 arrangement” under Section 14 of the Severance Pay Law, 1963 from the first date of his engagement with the Company.

  (e)    With respect to employees of the Acquired Companies who reside or work in the United States (each, a “ US Employee”), except as set forth in Section 4.12(e) of the Disclosure
Schedule, the employment of each US Employee is terminable by the Acquired Companies “at will”, without payment of severance or other compensation or consideration, and without advance notice.

(f) The Acquired Companies comply in all material respects with, and have at all times since the Lookback Date complied in all material respects with, all Laws that relate to labor and
employment and/or applicable contractual arrangements, including all applicable Laws respecting terms and conditions of employment, health and safety, wages and hours (including the classification of independent contractors and
exempt and non-exempt employees), immigration (including the completion of Forms I-9 for all employees and the proper confirmation of employee visas), employment harassment, discrimination or retaliation, whistleblowing,
disability rights or benefits, equal opportunity, COVID-19, plant closures, furloughs, and layoffs (including the WARN Act or any similar Laws), employee trainings and notices, workers’ compensation, labor relations, employee
leave issues, affirmative action and unemployment insurance.  Neither Acquired Company has any material liability as a result of the failure to properly classify applicable persons as employees, independent contractors, leased
employees or as persons exempt from overtime pay. No Acquired Company has any material liability or obligation for (i) any unpaid wages, salaries, wage premiums, commissions, bonuses, fees, or other compensation to their
current or former directors, officers, employees and independent contractors under applicable Law, contract or policy; and/or (ii) any fines, taxes, interest, or other penalties for any failure to pay or delinquency in paying such
compensation.

(g) The Company has Made Available to Buyer a complete and correct list, as of the date hereof, of Acquired Company Service Providers, setting forth the following information with
respect to each:  (i) name (or identification number if not permitted by applicable Law);  (ii) title or position, and employee or contractor status; (iii) the entity or entities by which such individual is employed or engaged; (iv) hire
date; (v) current wages/compensation rate (e.g., salary, hourly, contract period); (vi) full-time or part-time status; (vii) exempt or non-exempt status; (viii) employment location (city, state, country); and (ix) visa status.

  (h)  During the Lookback Period, no Acquired Company has taken any action that would require notification of the employees of the applicable Acquired Company pursuant to the
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provisions of the Worker Adjustment and Retraining Notification Act of 1988 or similar foreign, state or local Law.

 (i) (i ) None of the current officers of the Acquired Companies has given written notice terminating his or her employment with the Acquired Companies, or terminating his or her
employment upon a sale of, or business combination relating to, the Acquired Companies or in connection with the Transactions; (ii) neither Acquired Company has a present intention to terminate the employment of any current
employee; and (iii) there is no person who has accepted an offer of employment made by either Acquired Company whose employment has not yet started.

 
(j) Section 4.12(j) of the Disclosure Schedule contains a list of individuals who are currently performing services for the Acquired Companies and are classified as “consultants” or “contract

labor” or “independent contractors” (each a “Contractor”). All Contractors (i) can be terminated on notice of thirty (30) days or less, (ii) are rightly classified as independent contractors, and have received all of their rights to which
they are entitled to according to any applicable Law or Contract with the Acquired Companies. The Acquired Companies do not engage with any personnel through manpower agencies.

 (k)  The Acquired Companies are materially compliant with all applicable Data Protection Requirements regarding the retention, recording, use, security and transfer of data related to
employees and Contractors.

  (l)   The Acquired Companies have taken all reasonable efforts to promptly, thoroughly and impartially investigate all reports or complaints of sexual harassment , or other discrimination or
retaliation policy violation allegations reported to or otherwise known by the Company or Subsidiary and, where appropriate under the circumstances, the Company or Subsidiary has taken prompt corrective action that is reasonably
calculated to prevent further improper action. The Acquired Companies do not reasonably expect any material liabilities or obligations with respect to any such allegations. Since the Lookback Period and to the Company’s
Knowledge, no officer, director, or management level employee of either of the Acquired Companies has (i  ) been alleged to have engaged in, or engaged in, workplace harassment, discrimination or retaliation or (ii)  has entered
into any settlement agreements related to allegations of workplace harassment, discrimination, or retaliation.

(m) There are no material proceedings pending or, to the Company’s Knowledge, threatened, before any Governmental Authority by any employee or any other person arising out of the
Acquired Companies’ status as employer or joint employer, whether in the form of claims for employment discrimination, harassment, retaliation, unfair labor practices (if applicable), wage and hour, or any other claim relating to
the employment or engagement or termination of employment or engagement or failure to employ or engage by the Acquired Companies, of any individual.  In addition, there are no pending or threatened claims or actions against
the Acquired Companies under any workers compensation policy or long-term disability policy, nor to the Company’s Knowledge is there any reasonable basis therefor.  

(n) Neither of the Acquired Companies has any material unsatisfied obligations of any nature to any of their former employees or Contractors, and their termination was in compliance with
all applicable Law and Contracts.
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(o) The representations and warranties set forth in this Section 4.12 shall constitute the only representations and warranties of the Acquired Companies with respect to employment and labor
matters.

           Section 4.13     Title to and Condition of Assets

.  

                                               (a) Valid Title .  The Acquired Companies have valid title to or a valid leasehold interest in all of their respective material assets, including all of the material
assets reflected on the Base Balance Sheet or acquired in the ordinary course of business  since the date of the Base Balance Sheet, except those sold or otherwise disposed of since the date of the Base Balance Sheet in the ordinary
course of business consistent with past practice.  None of the material assets owned or leased by the Acquired Companies are subject to any Encumbrance, other than (i ) statutory liens for current taxes and assessments not yet due
and payable, (ii) mechanics’, workmen’s, repairmen’s, warehousemen’s and carriers’ liens arising in the ordinary course of business of the Acquired Companies consistent with past practice, (iii)  s  tatutory liens to secure
obligations to landlords, lessors or renters under leases or rental agreements,  and (iv) any such matters of record, Encumbrances and other imperfections of title that do not, individually or in the aggregate, materially impair the
continued ownership, use and operation of the assets to which they relate in the business of the Acquired Companies as currently conducted (collectively, “Permitted Encumbrances”).

                                              (b) Good Condition     .  All tangible assets owned or leased by the Acquired Companies have been maintained in all material respects in accordance with
generally accepted industry practice and are in all material respects in good operating condition and repair, ordinary wear and tear excepted.  

  (c) Sufficiency of Assets .  The assets of the Acquired Companies collectively constitute all the assets used in or necessary to enable each Acquired Company to conduct its business  in the
manner in which such business is currently being conducted and as proposed to be conducted in the Business Plan and Budget.

          Section 4.14     Real Property

                                                                                  .  

(a) None of the Acquired Companies have any Owned Real Property.  

(b) Section 4.14 of the Disclosure Schedule sets forth a true and complete list of all Leased Real Property and includes the parties to such lease or sublease, any amendments thereto, the
expiration date of such lease or sublease and any covenants, approvals or other documents necessary or required such that each lease or sublease will be in full force and effect and remain binding on all parties thereto in accordance
with the terms of such lease or sublease as of the Effective Time. The Acquired Companies have Made Available complete and correct copies of all such leases or subleases (including any amendments and renewal letters).

(c) Each Acquired Company, as applicable, has valid and binding leasehold interests to all Leased Real Property, free and clear of all Encumbrances, except Permitted Encumbrances.
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 (d)  Each Acquired Company, as applicable, has a valid and subsisting leasehold estate in and the right to quiet enjoyment of the Leased Real Property for the full term of the lease of such
properties.  Each lease referred to in paragraph (b) above is a legal, valid and binding agreement, enforceable in accordance with its terms and there is no, and none of the Acquired Companies has received notice of any, default (or
any condition or event that, after notice or lapse of time or both, would constitute a default) thereunder.  None of the Acquired Companies owes any brokerage commissions with respect to any such leased space (including any
contingent obligation in respect of future lease extensions).

                                                  Section 4.15                          Intellectual Property

.

       (a) Section 4.15(a)  of the Disclosure Schedule sets forth: a true and complete list of all Owned Company IP, identifying for each whether it is owned by or exclusively licensed to the
Acquired Companies, including, without limitation, all (A) registered patents and pending patent applications, (B) all registered trademarks, tradenames, and service mark registrations and applications to register any trademarks
(including trademarks comprising domain names) therefor, (C) material unregistered trademarks, tradenames, and service marks, (D) copyright registrations and applications therefore, (E) internet domain name registrations, in each
case to the extent used in connection with the Business and (F) Software.  All Owned Company IP is subsisting, valid and enforceable, and except for any office actions received from a Patent or Trademark   office in relation to
Patent or Trademark applications in prosecution, no Acquired Company has received any written notice or claim challenging the validity or enforceability of any Owned Company IP or alleging any misuse of such Owned Company
IP, and no such claim is or has been threatened in writing by any Person.  To the Company’s Knowledge.  Except as a set forth in Section 4.15(a)(i)  of the Disclosure Schedule, no Acquired Company has taken any action or failed
to take any action that could reasonably be expected to result in the abandonment, cancellation, forfeiture, relinquishment, invalidation or unenforceability of any of the Owned Company IP (except for any issuances, registrations or
applications for any Patents or trademarks (i) that an Acquired Company has decided are not material and has permitted to expire or (ii) that have been canceled or abandoned in the ordinary course of prosecution of patent
applications or in attempting to register trademark applications due to examiner or third party actions intervening in such prosecution or registration attempts).  No Owned Company IP is now involved in any interference, reissue,
reexamination, opposition, and except as noted in the preceding sentence, in any cancellation or similar proceeding and the Company has received no notice of any such action which is or has been threatened in writing with respect
to any of the Owned Company IP.   All fees have been timely paid and all required communications and responses timely filed with regard to all Owned Company IP subject to registration with or application to a Governmental
Authority or other registrar, and the Acquired Companies and their Representatives have complied with the duty of candor and disclosure, and have not made any material misrepresentations in connection with the prosecution and
maintenance of any Patents.

  
 (b) Section 4.15(b) of the Disclosure Schedule accurately identifies (i) each item of Business Intellectual Property that is not Owned Company IP and that is material to the Business, and (ii)

any other Person that has or purports to have an interest of any nature (whether exclusively, jointly with another Person or otherwise) in such item of Business Intellectual Property and the nature of such interest.  The Company has
Made Available to Buyer complete and accurate copies of all material documents in its possession related to the ownership or exclusive license to the
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 Acquired Companies of each such item of Acquired Company IP.  The Business Intellectual Property includes all of the Intellectual Property used or purported to be used in or necessary for the conduct of the Business, and there
are no other items of Intellectual Property that are required to operate the Business as currently conducted or proposed to be conducted, including to design, develop, manufacture, license, market, distribute, maintain, repair, offer
for sale, sell, or use the all Acquired Company Products, and all planned future products and services.

 
(c) Section 4.15(c) of the Disclosure Schedule accurately identifies:

   (i)  each item of Intellectual Property that any third party owns and that the Company uses in connection with the Business pursuant to a license, sublicense,
agreement or permission (“IP Inbound Licenses”), in each case  (other than: (A) any Acquired Company Employee Agreement; (B) non-exclusive licenses to “off-the-shelf” third party Software that is generally available on standard
commercial terms, is not distributed by either Acquired Company, is not incorporated into, or used in the development, testing, distribution, delivery, maintenance or support of, any product or service of either Acquired Company,
and is not otherwise material to either Acquired Company’s business  or licenses requiring payments of up to $25,000 per annum; and (C) licenses to Open Source Code); and

(ii) whether the licenses or rights granted to the Acquired Company in each such Contract are exclusive or non-exclusive.

 (d)  Each of the IP Licenses is valid and binding on the Acquired Companies and the respective other party thereto in accordance with its terms and is in full force and effect. No breach or
default (or event which with notice or lapse of time or both would result in a breach or default) by the Acquired Companies or, to the Knowledge of the Acquired Companies, by the other party thereto exists or has occurred under
any IP License or other agreement pursuant to which the Company uses or has rights to the Business Intellectual Property and the Acquired Companies is not in receipt of any written communication regarding the same nor has the
Company provided any written communication regarding the same to any other party. The consummation of the transactions contemplated by this Agreement will not violate or conflict with or constitute a breach or default (or an
event which, with notice or lapse of time or both, would constitute a breach or default) or result in a payment due to any party (other than fees, royalties or payments that the Acquired Companies would otherwise have been required
to pay had the Transaction not occurred) or forfeiture under any of the IP Licenses.  The Company has delivered to Buyer true, correct, fully-executed and complete copies of all IP Licenses.

  
      (e) Section 4.15(e) of the Disclosure Schedule accurately identifies each Acquired Company Contract, including  each license, sublicense, consent to use agreement , settlement,

coexistence agreement, covenant not to sue, waiver, release, or other express grants of right to use,  pursuant to which any Person has been granted any license under, or otherwise has received or acquired any right (whether or not
currently exercisable and including a right to receive a license) or interest in, any Owned Company IP except that nondisclosure agreements  and standard user agreements  entered in the ordinary course of business need not be listed
(“IP Outbound Licenses” and together with the IP Inbound Licenses, the “IP Licenses”).  None of the Acquired Companies is bound by, and no Business Intellectual Property or Acquired Company Product is subject to, any
Contract containing any covenant or other provision that in any way limits or restricts the
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ability of either Acquired Company to use, exploit, make available, assert  or enforce any Business Intellectual Property which is material to the business of the Company, or any Acquired Company Product anywhere in the world.

    
     (f) Section 4.15(f) of the Disclosure Schedule contains a complete and accurate list and summary of all royalties, fees, commissions and other amounts payable by either Acquired

Company to any other Person upon or for the use of any Intellectual Property, other than (i  ) rights provided under non-exclusive licenses to “off-the-shelf” third party Software that is generally available on standard commercial
terms, is not distributed by either Acquired Company, is not incorporated into, or used in the development, testing, distribution, delivery, maintenance or support of, any product or service of either Acquired Company, and is not
otherwise material to either Acquired Company’s business, or licenses requiring payments of up to $25,000 per annum and (ii) rights provided under any Acquired Company Employee Agreement.    No Acquired Company Service
Provider which participated in the developed of Business Intellectual Property which is material to the business  of the Company has any claim for consideration, compensation or royalty payments pursuant to Section 134 to the
Israeli Patent Law , 1967, or any equivalent law existing in other jurisdictions in which any Acquired Company operates; or any claims for Moral Rights  (as defined in the Israeli Copyright Law, 2007, or any equivalent law
existing in other jurisdictions in which any Acquired Company operates) in connection with any Business Intellectual Property nor has the Company received written notice from any Acquired Company Service Provider which
threatened or asserted any such claim. The consummation of the transactions contemplated hereby will not result in the loss or impairment of the Acquired Companies’ right to own or use any Owned Company IP or Intellectual
Property licensed under IP Inbound Licenses; and there are no third party consents or other permissions, with respect to any Owned Company IP or IP Inbound Licenses, required for or as a result of the completion of the
transactions contemplated hereby.

 (g) Each Acquired Company Web Site displays web site terms of use in the form Made Available to Buyer.  

  (h)  The Acquired Companies own, free and clear of any and all Encumbrances (other than Permitted Encumbrances and non-exclusive licenses granted in the ordinary course of business),
all Owned Company IP purported to be owned by such Acquired Company.  No Acquired Company has received any notice or claim challenging such Acquired Company’s ownership of any of the Intellectual Property, including
Owned Company IP owned (in whole or in part) by such Acquired Company and, no such claim is or has been threatened in writing by any Person.

 (i) The conduct by the Acquired Companies of their respective Businesses, as currently conducted, has not and does not infringe upon, misappropriate or otherwise violate any Intellectual
Property of any third party.  No Acquired Company has received any notice of any claim asserting that any such infringement or misappropriation is occurring or has occurred and to the Company's Knowledge, no such claim is or
has been threatened by any Person.  The Company has received no written notice that any Intellectual Property owned by an Acquired Company or  Intellectual Property licensed to either Acquired Company, is subject to any
outstanding order, judgment, decree, or stipulation restricting the use or licensing thereof by such Acquired Company.  
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To the Knowledge of the Company, no third party is misappropriating, infringing, diluting or violating any Intellectual Property owned by or exclusively licensed to the Acquired Companies.

  
   (j) Section 4.15(j)   of the Disclosure Schedule sets forth a complete and accurate list of all agreements  granting to the Acquired Companies any material right under or with respect to any

Intellectual Property owned by a third party that is used in connection with the Businesses of the Acquired Companies, other than commercially available standard applications used generally in the Company’s operations and that
are licensed for a license fee of no more than ten thousand dollars ($10,000) per vendor per year pursuant to a license agreement, indicating for each the title and the parties thereto.    

(k) In connection with any collection or use of Personally Identifiable Information by the Acquired Companies, each of the Acquired Companies has complied in all material respects with all
applicable statutes and regulations in all relevant jurisdictions in which the Acquired Companies operate.

       (l) Export Control Compliance.  Except as set forth on Section 4.15(l) of the Disclosure Schedules, neither of the Acquired Companies is or at any time since the date that five (5) years
prior to this Agreement has been under any obligation to obtain any approvals, licenses or other authorizations from the U.S. Department of Commerce’s Bureau of Industry and Security (“ BIS ”) pursuant to the U.S. Export
Administration Regulations (“EAR”), the U.S. Department of Treasury’s Office of Foreign Assets Control (“OFAC ”) pursuant to U.S. trade sanctions laws and regulations, or the Israeli Ministry of Defense or any authorized body
thereof pursuant to Section 2(a) of the Control of Products and Services Declaration (Engagement in Encryption), 1974, as amended, or other legislation regulating the development, commercialization or export of technology
(collectively, “Export Approvals ”).  The Acquired Companies have obtained all Export Approvals required for its use, development, commercialization, imports and exports of products (including Acquired Company Products),
Software and technologies which involve the use or engagement in encryption technology, or involve any other technology whose development, commercialization, import or export is restricted or otherwise regulated under Israeli,
United States or other applicable jurisdiction laws or regulations, including Section 2(a) of the Israeli Control of Products and Services Declaration (Engagement in Encryption), 1974, as amended, the Israeli Law of Regulation  of
Security Exports, 2007, and any Sanctions and Export Controls Laws, and the Acquired Companies are and have been in compliance with all applicable Export Control Laws and all Export Approvals listed on Section 4.9(d) of the
Disclosure Schedule.  Neither of the Acquired Companies is or at any time since the date five (5) years prior to this Agreement has been, without any required government authorization under applicable Sanctions and Export
Control Laws, engaging in any dealings or transactions, directly or indirectly, involving (i ) any country or region that is the subject of comprehensive U.S. trade sanctions (currently, Cuba, Iran, North Korea, Syria, or the Crimea
region of Ukraine), or (ii) any Person that is, or is beneficially owned, by one or more Persons that are, identified on any applicable U.S. or non-U.S. sanctions- or export-related restricted party list, including the Specially
Designated Nationals and Blocked Persons List and Foreign Sanctions Evaders List administered by OFAC.  Neither of the Acquired Companies has received from any Governmental Authority or any other Person any notice,
inquiry, or internal or external allegation, made any voluntary or involuntary disclosure to a Governmental Authority, or conducted any internal investigation concerning any actual or potential violation or wrongdoing related to
Sanctions and Export Control Laws.
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 (m)  No Harmful Code .  None of the Acquired Company Products contains any “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus,” or “worm” (as such terms are
commonly understood in the software industry) or any other code designed or intended to have, or capable of performing, any of the following functions: (i) disrupting, disabling, harming or otherwise impeding in any manner the
operation of, or providing unauthorized access to, a computer system or network or other device on which such code is stored or installed; or (ii) accessing, damaging or destroying any data or file without the user’s consent.

    (n) Bugs .  To the Company's Knowledge, none of the Acquired Company Products  contains any bug, defect, or error that materially adversely affects the use, functionality, or
performance of such Acquired Company Product or any product or system containing or used in conjunction with such Acquired Company Software, all except for normal ordinary course defects and bugs  or which are not out of
the ordinary in the business in which the Company operates that could not result in a material malfunction of such Acquired Company Product.

(o) Source Code.  No source code for any Acquired Company Product has been delivered, licensed or made available by either Acquired Company to any escrow agent.  Neither of the
Acquired Companies has any contractual duty or obligation (whether present, contingent or otherwise) to deliver, license or make available the source code for any Acquired Company Product to any escrow agent or other
Person.  No event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time) will, or would be expected to, result in the delivery, license or disclosure of the source code for any Acquired
Company Product to any other Person.

     (p) IT Systems .  Neither of the Acquired Companies is in material breach of any Contract related to Acquired Company IT System or is aware of any event that may constitute a material
breach of any Acquired Company Contract related to any Acquired Company IT Systems which could result in the cessation of services necessary for the Acquired Companies to materially conduct their business. All of the
Acquired Company IT Systems are owned by, or validly licensed, leased or supplied under a written contract to the Acquired Companies, and (i) they comprise all of the IT Systems that are required to carry on the Business; (ii) are
in good working condition, ordinary wear and tear excepted, to effectively perform all computing, information technology, and data processing operations necessary for the conduct of the Business; (iii) are free of any material
viruses, defects, bugs, and errors; and (iv) are in compliance with all Laws. The Acquired Companies’ rights with respect to the Acquired Company IT Systems will not be lost or rendered liable to termination by virtue of the
performance of this Agreement. The Acquired Companies have maintained commercially reasonable administrative, physical and technical safeguards consistent with normal industry practice that are designed to (A) protect the
confidentiality, integrity and accessibility of Acquired Company IT Systems and information contained therein (including all Acquired Company Data), and specifically, (B) prevent against loss and unauthorized access, use,
modification, disclosure or other use of such information that would not, in each foregoing case, be consistent with the Acquired Company Privacy Policies and each Contract to which an Acquired Company is party and all Privacy
Laws. Since the Lookback Date, the Acquired Company IT Systems (i) have not caused the Acquired Companies to fail to comply with any service level obligations in their Contracts with customers for the Acquired Company
Products in any material respect, (ii) none of the data (including all Acquired Company Data) that they store or process has been corrupted in a way that had a material effect on the operation of the
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Business, and (iii) to the Acquired Companies’ Knowledge, none of the data (including all Acquired Company Data) that they store or process has been subject to any actual or suspected material data loss or theft, unauthorized
access, malware intrusion, or other cybersecurity breach (including ransomware). The Acquired Companies have been, and are, in compliance, in all material respects, with all Privacy Laws and all other relevant Laws and
contractual obligations concerning the security and privacy of Acquired Company IT Systems and information contained therein (including all Acquired Company Data) in all respects. To the Knowledge of the Company, no
unauthorized Person has breached or accessed the Acquired Company IT Systems without authorization which resulted in ( i) the corruption, theft or loss of any Acquired Company Data stored by or for the Company, or (ii) or
would reasonably be expected to result in any liability for the Acquired Companies. No contractor, vendor or service provider, in the course of providing services for or on behalf of the Acquired Companies, has submitted any
claims or demands against the Acquired Companies alleging that such contractor, vendor or service provider suffered any material privacy or data security breach that resulted in the unauthorized access, acquisition, exfiltration,
manipulation, erasure, use, or disclosure of any Acquired Company Data, or the introduction of any malware, viruses, bugs, or other malicious codes into any of the Acquired Company IT Systems.  The Acquired Companies have
maintained and implemented commercially reasonable or legally required plans, policies or procedures, consistent with  normal industry practice,  for privacy, physical and cyber security, business  continuity and incident response,
including reasonable administrative, technical and physical safeguards to protect the confidentiality and security of Sensitive Data in its possession, custody or control against unauthorized access, use, modification, disclosure or
other misuse and to safeguard the Acquired Company  IT Systems against the risk of material business disruption.  The Acquired Companies act in compliance with such plans, procedures or policies in all material respects. Since
the Lookback Date there have been no failures, breakdowns, continued substandard performance or other adverse events affecting the Acquired Company IT Systems that have caused a material disruption or interruption in or to the
use of such Acquired Company IT Systems.   The Acquired Companies are in actual possession of and have sufficient control and rights over, and have complete, valid and enforceable rights to use without restriction, a complete
and correct copy of all data, data sets and databases used in, held for use in, or necessary for the conduct of the Business, including all Acquired Company Data.

  (q) Use of Open Source Code.

 
 (i) Section 4.15(q)(i)  of the Disclosure Schedule accurately identifies and describes:  (A) each item of Open Source Software that is contained in, distributed with or used in

the development of the Acquired Company Products or from which any part of any Acquired Company Product is currently derived; (B) the version or versions of each such item of Open Source Software, that has
been so contained, distributed or used from the initial use; (C) the Acquired Company Products to which each such item of Open Source Code relates; (D) the applicable license for each such item of Open Source
Software; (E) whether each such item of Open Source Software has been modified by or for either Acquired Company; and (F) whether, in the event the source code of such modules would be required in case of
distribution, under the applicable Open License Terms, to be disclosed, such modules or modifications have been distributed or made available to any third party.
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 (ii) Neither Acquired Company has used Open Source  Software in such a way that (A) creates or purports to create any obligations for either Acquired Company which
would require disclosure of the source code of any Acquired Company Product or Owned Company IP, or (B) grants or purports to grant to any third party any rights of ownership or exclusive licenses to, or
immunities under any Owned Company IP.  Each Acquired Company has, to the extent required, distributed or made available, a notice document in compliance in all material respects with all terms and conditions
of all relevant Open License Terms requiring notices and information about making such Open Source Software available to third parties).  Except as set forth on Section 4.15(q)(i) of the Disclosure Schedule, the
Acquired Company Products and any other Software used in connection with the Business, do not reference, incorporate, or link to (dynamically or statically) any Copyleft Software.

    (r) Privacy Policies.  Section 4.15(r) of the Disclosure Schedule contains each Acquired Company Privacy Policy currently in effect in connection with any Acquired Company Web Site
and Acquired Company Product.  Each Acquired Company, has complied in all material respects: (i  ) with all of the applicable Acquired Company Privacy Policies with which the Acquired Company is required to comply; (ii) with
all applicable Law pertaining to privacy, User Data, Personal Data, cybersecurity, and data security requirements (including the Israeli Privacy Protection Law  , 1981 and related regulations, directives and guidelines issued by the
Israeli Law , Information and Technology Authority, or under any equivalent Law that exists in other jurisdictions in which such Acquired Company operates) with which the Acquired Company is required to comply; (iii) with all
contractual obligations, any public statements made by either Acquired Company regarding their privacy policies or practices, third party privacy policies which either Acquired Company has been contractually obligated to comply
with; and (iv) with any rules of applicable self-regulatory or other organizations in which either Acquired Company is a member and with which they are required to comply. None of the Acquired Company Privacy Policies have
contained any material omissions or been misleading or deceptive.

        (s) Personal Data.  Section 4.15(s) of the Disclosure Schedule identifies and describes each electronic database containing (in whole or in part) Personal Data currently maintained by
either Acquired Company (the “Acquired Company Databases”), the types of Personal Data in each such database, the security policies that have been adopted and maintained with respect to each such database, and whether such
database has been registered with any Governmental Authority.  Each of the Acquired Companies has used reasonable efforts to: (i  ) implement and maintain in all material respects administrative, physical and technical safeguards
consistent with normal industry practice and in accordance with Privacy Laws to protect Personal Data and other confidential data in its possession or under its control  against loss, theft, misuse or unauthorized access, use,
modification or disclosure; and (ii) require all third-party service providers, outsourcers, processors or other third parties who process, store or otherwise handle Personal Data for or on behalf of such Acquired Company that
obligate such Persons to comply with applicable Privacy Laws in all material respects and to take reasonable steps to protect and secure Personal Data from loss, theft, misuse or unauthorized access, use, modification or disclosure.
Any third party who has provided Personal Data to such Acquired Company during the past six (6) years has done so in compliance with applicable Privacy Laws, including providing any notice and obtaining any consent required
under such Privacy Laws. Each Acquired Company Database that is required to be registered under any applicable Law, including the Israeli Protection
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of Privacy Law, 1981, and related regulations and directives, has been duly registered and maintained, in the jurisdictions which require such registration.  There is no complaint or any audit, Action, investigation or claim currently
pending, or threatened, against either Acquired Company by any private party or Governmental Authority in respect of Personal Data, Acquired Company Databases or User Data.  Neither of the Acquired Companies have received
any notice of any claims (including written notice from third parties acting on its or their behalf), of or been charged with, the violation of, any Privacy Laws. There have been no breaches, security incidents, misuse of or
unauthorized access to or disclosure of any Personal Data in the possession or control of any of the Acquired Companies or collected, used  or processed by or on behalf of the Acquired Companies and none of the Acquired
Companies have provided or been legally or contractually required to provide any notices to any Person in connection with a disclosure of Personal  Data. The Acquired Companies have implemented reasonable disaster recovery
and business  continuity plans, and taken actions consistent with such plans, to the extent required, to safeguard the data and Personal Data in its possession or control. The Company has conducted commercially reasonable data
security testing or audits at reasonable and appropriate intervals and has resolved or remediated any material data security issues or vulnerabilities identified.

      (t) Government and University Rights.  Except as set forth on Section 4.15(t) of the Disclosure Schedule, neither of the Acquired Companies has requested, accepted, been notified in
writing that it has been approved for, or received any Governmental Grants from any Governmental Authority. No funding, facilities   or personnel of any Governmental Authority (including the OCS or the Investment Center of the
Israeli Ministry of Economy  and Industry), university, college, hospital, other medical or educational institution or research center or funding from any Governmental Authority were used in the development of any Owned
Company IP.  No Acquired   Company Service Provider who was involved in, or who contributed to, the creation or development of, any Owned Company IP was employed by or has performed services for any Governmental
Authority, university, college, hospital, or other medical or educational institution or research center during a period of time during which such Acquired Company Service Provider was also engaged to be involved in, or
contributing to, the creation or development of any Owned Company IP or otherwise performing services for either Acquired Company.    To the extent that any Acquired Company Service Provider involved in, or who contributed
to, the creation or development of, any Intellectual Property for or on behalf of either Acquired Company was employed by or performed services for any Governmental Authority, university, college, hospital, or other medical or
educational institution or research center during the twelve (12) months prior to the commencement of such Acquired Company Service Provider’s employment with or performance of services for either  Acquired Company, such
Acquired Company Service Provider’s prior employment or performance of services does not, to the Company's Knowledge, impose any Encumbrance on any such Intellectual Property.  No Governmental Authority, university,
college, hospital, or other medical or educational institution or research center has any rights whatsoever in any Owned Company IP or Acquired Company Products.

     (u) The Acquired Companies have (i ) taken commercially reasonable measures, consistent with customary practices in the industry in which it operates, to protect the confidentiality of all
Business Confidential Information and (ii) executed either written confidentiality and invention assignment agreements  or written agreements  incorporating confidentiality and invention assignment agreements or provisions with
all of its past and present employees, contractors, officers and consultants who have been employed or engaged to develop
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 Intellectual Property for the Business and pursuant to which such employees, contractors and consultants have (A) acknowledged that all such Intellectual Property rights are “works made for hire” for the Acquired Companies
under applicable Law, granted to the Company a present, irrevocable assignment to the Acquired Companies all their rights in and to all Intellectual Property they developed in the course of their employment or engagement with the
Acquired Companies and waiver of, all such Intellectual Property rights that are non-assignable under the Law, and (B) agreed to hold all Business Confidential Information in confidence both during and after their employment or
engagement. No manager, director, officer, employee, consultant, or other representative of the Acquired Companies, who has been employed or engaged to develop Intellectual Property for the Acquired Companies, owns or, to
the Knowledge of the Acquired Companies, submitted any written claims to any rights in any Owned Company IP. No Person who has been employed or engaged to develop Intellectual Property for the Acquired Companies (x) has
excluded any Intellectual Property from their respective confidentiality and invention assignment agreement , (y) is in breach, in any material respects, of their respective confidentiality and invention assignment agreement, and (z)
has disclosed or provided access to any material Trade Secret of the Acquired Companies to any Person in a manner that has resulted or is reasonably likely to result in the loss of trade secret protection in and to such information.

 (v)  The Acquired Companies have not made any Business Confidential Information available to any Person except with proper authorization and pursuant to written confidentiality
agreements.  All use, disclosure or appropriation of any trade secret or otherwise confidential or proprietary information not owned by the Acquired Companies that had been provided to or for the Acquired Companies in relation to
the Business has been used pursuant to the terms of a written agreement between the Company and the owner of such trade secret or confidential or proprietary information, or is otherwise lawful.  The Acquired Companies have not
received any written notice from any Person that there has been an unauthorized use or disclosure of any trade secrets or otherwise confidential or proprietary information provided in relation to the Business.  No Person that has
received any Business Confidential Information from the Acquired Companies relating to the Business has refused to provide to the Acquired Companies, after the Acquired Companies’ request therefore, a certificate of return or
destruction of any documents or materials containing such Business Confidential Information. There has not been any breach of confidentiality obligations with respect to, or unauthorized use or disclosure of, any Business
Confidential Information.

                                                   Section 4.16 Taxes.

                                          

(a) Each Acquired Company has (i) prepared and timely filed (including extensions) all income and other material Tax Returns required to be filed by it, and all such Tax Returns are true,
correct and complete in all material respects and have been prepared in compliance with applicable Law, provided, however, that notwithstanding any other provision of this Agreement, no Acquired Company makes any
representation or warranty as to the amount of, or existence, non-existence or extent of limitations on, such Acquired Company’s net operating loss carryforwards, net capital loss carryforwards, tax credit carryforwards or any other
Tax attribute, and (ii) timely paid all Taxes due and owing by it (whether or not shown on any Tax Return), other than Taxes which individually or in the aggregate are not reasonably expected to be material.  Each Acquired
Company has withheld, collected and paid over to the appropriate Taxing Authority all Taxes required by Law to be withheld or collected from amounts paid or owing to
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any employee, equityholders, creditor, holder of securities or other third party, and has complied with all information reporting (including Internal Revenue Service Form 1099) and backup withholding requirements, including
maintenance of required records with respect thereto.

  (b) The Liability of each Acquired Company for unpaid Taxes, whether to any Taxing Authority or to another Person (such as under a Tax Sharing Agreement), (i  ) did not, as of the
Balance Sheet Date, exceed the reserve for Tax Liability  (excluding reserves for deferred Tax assets or deferred Tax Liabilities) set forth on the face of the Financial Statements and (ii) does not exceed that reserve as adjusted for
the passage of time through the Closing Date in accordance with the past custom and practice of the Company in filing Tax Returns.

     (c)  Since the Balance Sheet Date, no Acquired Company has incurred any Liability for Taxes other than in the ordinary course of business  , made or rescinded any Tax election, changed
any annual accounting period, adopted or changed any method of accounting or policy or reversed any accruals (except as required by a change in Law or GAAP), filed any amended Tax Returns, entered into any Tax Sharing
Agreement, signed or entered into any closing  agreement  or settlement agreement , settled or compromised any claim or assessment of Tax Liability, surrendered any right to claim a refund, offset or other reduction in Liability,
consented to any extension or waiver of the limitations period applicable to any claim or assessment, in each case with respect to Taxes.

 (d)   No Acquired Company is or has been a member of an affiliated group within the meaning of Section 1504(a) of the Code (or any similar group defined under a similar provision of
state, local, or foreign Law) filing a consolidated income Tax Return, nor does the Company have any Liability for the Taxes of any Person under Treasury Regulation Section 1.1502-6 or any analogous or similar provision of Law,
by Contract, as a transferee or successor, or otherwise.

 (e)   No Acquired Company has been subject to any audit by any Taxing Authority for Taxes with respect to any tax year for which the statute of limitations has not yet elapsed, and there is
no dispute or claim concerning any Tax Liability of any Acquired Company either (A) threatened, claimed or raised by any Taxing Authority or (B) as to which there is Knowledge.

(f)  No Acquired Company is a party to or bound by any Tax Sharing Agreement with any Person, and no Acquired Company has any current or potential contractual Liability or obligation
to indemnify any other Person with respect to Taxes pursuant to any such Tax Sharing Agreement or otherwise.

(g) No written claim has ever been made by any Taxing Authority in any jurisdiction where an Acquired Company does not file Tax Returns that it is or may be subject to Tax by that
jurisdiction, and to the Company’s Knowledge, no basis exists for any such claim.

(h) Neither Acquired Company has waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency where such waiver
or extension has not lapsed.

(i)  There are no Encumbrances for Taxes, other than statutory liens for current Taxes not due and payable, upon any of the assets of the Acquired Companies.
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(j) All deficiencies asserted or assessments made against either of the Acquired Companies as a result of any examinations by any Taxing Authority have been fully paid or are being
contested in good faith and set forth on Section 4.16(j) of the Disclosure Schedule.

 (k)  Each Acquired Company has, since its formation, been classified as an association taxable as a corporation for U.S. federal income tax purposes.

  (l) No Acquired Company will be required to include any item of income in, or exclude any deduction from, taxable income for any taxable period (or portion thereof) ending after the
Closing Date as a result of any: (i ) change in or improper use of any method of accounting for any taxable period ending on or prior to the Closing Date; (ii) “closing  agreement” as described in Section 7121 of the Code (or any
corresponding or similar provision of state, local or other Law) executed prior to the Closing Date; (iii) deferred intercompany gain or any excess loss account described in Treasury Regulations under Code Section 1502 (or any
corresponding or similar provision of state, local or foreign law), (iv) installment sale or open transaction made, or prepaid income received, prior to the Closing; (iv) ) method of accounting that defers the recognition of income to
any period ending after the Closing Date; or (iv) election under Section 108(i) of the Code.

(m) No Acquired Company has distributed stock of another Person or has had its stock distributed by another Person in a transaction that was purported or intended to be governed in whole
or in part by Sections 355 or 361 of the Code.

(n)  No Acquired Company has (i) taken a reporting position on a Tax Return that, if not sustained, would be reasonably likely to give rise to a penalty for substantial understatement of U.S.
federal income Tax under Section 6662 of the Code (or any similar provision of state, local, or non-U.S. law),  (ii) entered into any transaction identified as a (x) “listed transaction,” within the meaning of Treasury Regulations
Sections 1.6011-4(b)(2), (y) a “transaction of interest,” within the meaning of Treasury Regulations Section 1.6011-4(b)(6), or (z) any transaction that is “substantially similar” (within the meaning of Treasury Regulations Section
1.6011-4(c)(4)) to a “listed transaction” or “transaction of interest,” or (iii) entered into any other transaction that required or will require the filing of an IRS Form 8886.  Neither Acquired Company has been involved in or a party
to any scheme, arrangement, transaction or series of transactions either (i) the main purpose of which was or might be held to have been the avoidance, deferral or reduction of Tax on the part of the Acquired Company, (ii) that
produced a loss for Tax purposes with no corresponding commercial loss, or (iii) containing one or more steps which have no commercial purpose other than avoiding, deferring or saving Tax or obtaining a Tax advantage on the
part of the Acquired Company.

 (o) Each Acquired Company is and has at all times been resident for Tax purpose in its country of incorporation or organization (as determined under the laws of that country) and is not and
has not at any time been treated as resident in any other jurisdiction for any Tax purpose (including any double taxation arrangement or by virtue of being a member or partner in an entity treated as fiscally transparent for Tax
purposes by the relevant Governmental Authority). No claim has been made against either Acquired Company that it is or has been subject to Tax in any jurisdiction other than its country of incorporation by virtue of having a
permanent establishment,
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permanent representative  or a fixed place of business in or being controlled and managed from that jurisdiction.

(p) No asset of a Company is subject to Section 901(m) of the Code.  

(q) Neither Acquired Company has been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code during the period specified in the Section
897(c)(1)(A)(ii) of the Code.

  (r)  Neither Acquired Company is a party to any Tax sharing, allocation, indemnity or similar Tax agreement   (other than customary indemnification provisions contained in any
commercially reasonable agreement, the primary subject of which does not relate to Taxes), pursuant to which the Acquired Company will have any obligation to make any payments after the Closing.  Neither Acquired Company is
subject to any private letter ruling Tax decisions, or rulings of the IRS or the ITA, or other such comparable rulings of any other Taxing Authority.  Neither Acquired Company has made any application for or received a Tax ruling
or arrangement from the ITA on its behalf or on behalf on any of its shareholders, whether or not in connection with the transactions contemplated by the Agreement, which is still in effect.

(s) Neither Acquired Company is a party to any joint venture, partnership other arrangement or contract which could be treated as a partnership for U.S. federal income Tax purposes.

(t) No Acquired Company is a “controlled foreign corporation” (within the meaning of Section 957(a) of the Code).

 (u)  No Acquired Company is or has been (or has any interest in) a “passive foreign investment company” (within the meaning of Section 1297 of the Code).

  (v)  No Acquired Company has deferred any obligation to pay Taxes pursuant to Section 2302 of the CARES Act   or any other similar U.S. federal, state, local or non-U.S. Law, executive
order or Presidential Memorandum (including the Presidential Memorandum described in IRS Notice 2020-65) (or similar Law) enacted in connection with COVID-19.

 (w)  The Acquired Companies have been in compliance in all material respects with all applicable transfer pricing laws and, including the execution and maintenance of contemporaneous
documentation substantiating the transfer pricing practice and methodology. All intercompany agreements have been adequately documented, and such documents have been duly executed in a timely manner. The prices for any
property or services (or for the use of any property), including interest, provided by or to the Company or any of its Subsidiaries are arm’s-length prices for purposes of the relevant transfer pricing law, including under Section 482
of the Code (or similar provisions of state, local or foreign Law) or Section 85A of the Israeli Income Tax Ordinance.  Each of the Acquired Companies has maintained adequate documentation and records (as required by Section
482 of the Code and Treasury Regulations promulgated thereunder or under any similar provision of state, local or foreign Law) to avoid the transfer pricing penalties imposed by Sections 6662(e) and (h) of the Code and Treasury
Regulations promulgated thereunder (or under any similar provision of state, local or foreign Law.
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(x) No Company Warrant was issued in connection with the performance of services.

(y) Neither Acquired Company is subject to restrictions or limitations pursuant to Part E2 of the Israeli Income Tax Ordinance or pursuant to any Tax ruling made in connection with the
provisions of Part E2.

   (z) There are no Tax rulings, requests for rulings or technical advice, “taxation ruling or decision” ( ‘Hachlatat Misui ’) or requests for changes in accounting methods or closing 
agreements relating to Taxes for which the Acquired Companies may be liable that could affect the Acquired Companies’ liability for Taxes for any taxable period ending after the Closing Date.

 
   (aa)  Neither Acquired Company has undertaken or is engaged in any transaction that will require special reporting in accordance with Section 131(g) of the Israeli Income Tax Ordinance

and the Israeli Income Tax Regulations  (Tax Planning Requiring Reporting ), 2006. Neither Acquired Company is subject to any reporting obligations under Sections 131D and 131E of the Israeli Income Tax Ordinance or any
similar provision under any other local or foreign Tax Law, and including with respect to VAT.

   (bb)  The Company is not and has never been a real property corporation (Igud Mekarke’in ) within the meaning of this term under Section 1 of the Israeli Land Taxation Law 
(Appreciation and Acquisition), 5723-1963.

                                                                                                                                                                          (cc)  The Company is duly registered for the purposes of Israeli value added tax
("VAT                                                                                                                                                                     "). The Company (i ) has not made any exempt transactions (as defined in the Israel Value Added Tax Law  of 1975) and
there are no circumstances by reason of which there might not be an entitlement to full credit of all VAT chargeable or paid on inputs, supplies and other transactions and imports made by it, (ii) has collected and timely remitted to
the relevant Taxing Authority all output VAT which it is required to collect and remit under any applicable Law, and (iii) has not received a refund for input VAT for which it is not entitled under any applicable Law.  The
Subsidiary is not required to register in Israel for Israeli VAT purposes.

       (dd)  The Company has properly elected and qualified to be treated and claimed benefits as a “Benefited Enterprise ” (Mifaal Mutav) for the Tax year 2020, and   is in the process of
obtaining a tax ruling confirming its status as “Preferred Technology Enterprise ” (Mifaal Technology Muadaf ) and to be treated as a “Technology Enterprise ” (Mifaal Technology ) for the tax years 2021 onward under the Law for
Encouragement of Capital Investments, of 1959.

 (ee)  The Equity Incentive Plans that are intended to qualify as a capital gains route plan under Section 102(b)(2) of the Israeli Income Tax Ordinance are deemed approved by passage of
time without objection by the ITA. All Section 102 Shares and Section 102 Options were and are currently in compliance with all the applicable requirements of Section 102(b)(2) of the Israeli Income Tax Ordinance (including the
relevant sub-section of Section 102) and the written requirements and guidance of the ITA, including the adoption of the applicable board and shareholders resolutions, the filing of the necessary documents with the ITA, the grant
of Section 102 Options only following the lapse of the required 30-day period from the filing of
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the Equity Incentive Plans with the ITA to eligible individuals pursuant to Section 102, the receipt of the required written consents from the option holders, the receipt of all required tax rulings, the execution by each holder of
Section 102 Options of an undertaking to comply with the provisions of Section 102, the appointment of an authorized trustee to hold the Company Options and Ordinary Shares, and the due deposit of such Company Options and
Ordinary Shares with such trustee pursuant to the terms of Section 102 of the Israeli Income Tax Ordinance, and applicable regulations and rules and the guidance published by the ITA on July 24, 2012 and clarification dated
November 6, 2012.

                                                                                                                                                                                                                                                                                                                                                                
4.17 Material Contracts

              .  

 
(a) Section 4.17 of the Disclosure Schedule accurately and completely identifies each Acquired Company Contract, including all amendments and modifications thereto, to which either of

the Acquired Companies is a party that are in effect on the Agreement Date:

 (i)  that materially limits, or purports to materially limit, the ability of such Acquired Company to compete in any line of business or with any Person or in any geographic area or
during any period of time, or that materially restricts the right of such Acquired Company to sell to or purchase from any Person, or that grants the other party or any third person “most favored nation” status or any type of special
discount rights, or exclusivity rights (not otherwise covered in Section 4.17(a)(v));

(ii) relating to or evidencing Indebtedness involving future payment in excess of $50,000 individually or $250,000 in the aggregate;

(iii) pursuant to which either of the Acquired Companies has been appointed, or has appointed another party as, a partner, reseller or distributor;

(iv) pursuant to which either of the Acquired Companies has an obligation to assign Intellectual Property;

 (v) pursuant to which either of the Acquired Companies is bound to, or has committed to provide or license, any Acquired Company Product to any third party on an exclusive basis
or to acquire or license any product or service on an exclusive basis from a third party;

   (vi)  that is a redemption or purchase agreement  or other agreement  affecting or relating to the capital shares of either Acquired Company, including any agreement with any
shareholder of the Company which includes registration rights, voting arrangements, operating covenants or similar provisions;

(vii) that is a pension, profit sharing, retirement or equity incentive plan;

(viii) that would reasonably be expected to result in an increased payment or benefit, or accelerated vesting, upon the execution of this Agreement, at the Closing or otherwise in
connection with the transactions contemplated herein;

(ix) relating to the employment of, or the performance of services by, any employee, consultant or independent contractor on behalf of the Acquired Companies (A) that is
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not terminable at will by the Acquired Companies on thirty (30) days or less notice without further liability, (B) providing severance payments or other benefits or (C) providing for the payment of any cash or other compensation in
connection with the consummation of the transactions contemplated herein (whether upon or at any time following the Closing);

  (x)  that is a joint venture or partnership agreement  or other agreement which involves a sharing of revenues, profits, losses, costs or liabilities by either Acquired Company with
any other Person (other than between the Acquired Companies);

 (xi)  that is with an insurance company covering healthcare, disability and pension schemes in force in either of the Acquired Companies, together with any existing documents
supporting these schemes within either of the Acquired Companies including internal information notices;

 (xii)  that is a lease agreement;

(xiii) relating to capital expenditures and involving future payments in excess of $50,000;

(xiv) relating to the settlement of any Action;

 (xv)  relating to (1) the disposition or acquisition of material assets or any material interest in any Person or business enterprise, or (2) the acquisition, issuance or transfer of any
securities;

  (xvi)  relating to any mortgages, indentures, guarantees, loans or credit agreements , security agreements or other Contracts or instruments relating to Indebtedness or extension of
credit or the creation of any Encumbrance with respect to any asset of either of the Acquired Companies;

(xvii) involving or incorporating any guaranty, pledge, performance or completion bond, indemnity or surety arrangement except for indemnity for third party infringement claims
or in connection with any Acquired Company Product or reseller, supplier contract;

(xviii) constituting or relating to any (1) prime Contract, subcontract, letter Contract, purchase order or delivery order executed or submitted to or on behalf of any Governmental
Authority or any prime contractor or higher-tier subcontractor, or under which any Governmental Authority or any such prime contractor or subcontractor otherwise has or may acquire any right or interest, (2) quotation, bid or
proposal submitted to any Governmental Authority or any proposed prime contractor or higher-tier subcontractor of any Governmental Authority, or (3) Contract concerning or related to Governmental Grants;

(xix) creating or relating to any partnership or joint venture or any sharing of revenues, profits, losses, costs or liabilities;

(xx) relating to the purchase or sale of any product or other asset by or to, or the performance of any services by or for, any Related Party;
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(xxi) that is a Contract for the purchase of any debt or equity security or other ownership interest of any Person, or for the issuance of any debt or equity security or other ownership
interest, or the conversion of any obligation, instrument or security into debt or equity securities or other ownership interests of, either Acquired Company;

(xxii) that is a Contract with an Affiliate; or

 (xxiii)  any other Contract, whether or not made in the ordinary course of business, that involved a payment of the Company or to the Company in excess of $100,000 over the most
recently completed fiscal quarter immediately preceding the date of this Agreement.

   (b) Each of the Contracts set forth in Section 4.17  of the Disclosure Schedule (the “Material Contracts”) is in full force and effect and is the legal, valid and binding obligation of the
applicable Acquired Company and, to the Company’s Knowledge, is the legal, valid and binding obligation of the counterparty, enforceable against it in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights generally and by general equitable principles (regardless of whether enforcement is sought in a proceeding at Law or in
equity).  Neither the applicable Acquired Company, nor to the Company’s Knowledge, the counterparty, is in material breach of, or in material default under, any such Material Contract, and no event has occurred that, with notice
or lapse of time, or both, would constitute such a breach or default thereunder.  The Company has Made Available to Buyer true and complete copies of all written Material Contracts.  As of the date of hereof, no written notice of
termination of any Material Contract has been given or received by either of the Acquired Companies.

        Section 4.18 Affiliate Interests and Transactions

                                                                                    .  Except as set forth in Section 4.18  of the Disclosure Schedule, no Related Party of the Acquired Companies: (a) owns, directly or indirectly, any equity or
other financial or voting interest in any material supplier, licensor, lessor, distributor, independent contractor or customer of the Acquired Companies; (b) owns, directly or indirectly, or has any interest in any property (real or
personal, tangible or intangible) that an Acquired Company uses in its business; (c) to the Company’s Knowledge, has threatened in writing to assert any Action against the Acquired Companies, or (d) has any financial interest in
any transaction involving any assets or property of an Acquired Company, other than (i  ) transactions conducted in the ordinary course of business at prevailing market prices and on prevailing market terms, and (ii) transactions in
connection with a Related Party’s employment with the Acquired Companies.

                                               Section 4.19 Insurance

 .  A true and complete copy of all directors and officers liability and all material insurance policies maintained by the Acquired Companies, together with the carriers and liability limits for each such policy, has
been made available to Buyer. Section 4.19 of the Disclosure Schedule sets forth a list of all such insurance policies maintained by the Acquired Companies as well as any pending claims thereunder.  All such policies provide
insurance in such amounts and against such risks as is required by applicable Law and is customary for similarly-situated  businesses in the industry of the Acquired Companies. All such policies are in full force and effect and all
premiums with respect thereto have been paid to the extent due.  Neither Acquired Company has taken or omitted to take any action which act or omission, with notice or the lapse of time or both, would permit cancellation or
termination of, or denial of
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coverage under, any material insurance policy. No notice of cancellation, termination or reduction of coverage has been received by an Acquired Company with respect to any such policy.  

                      Section 4.20 Brokers

 .  Except as set forth in Section 4.20  of the Disclosure Schedule, no broker, finder, financial advisor, investment banker or other Person is entitled to any brokerage, finder’s, financial advisor’s or other fee or
commission in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of the Acquired Companies.  The Company has Made Available to Buyer complete and accurate copies of all
contracts under which any such fees or expenses are payable and all indemnification and other agreements related to the engagement of the persons to whom such fees are payable.  

      Section 4.21 Bank Accounts

.  

 (a) Section 4.21(a)  of the Disclosure Schedule provides the following information with respect to each account maintained by or for the benefit of either of the Acquired Companies at any
bank or other financial institution: (i) the name of the bank or other financial institution at which such account is maintained and the location of such bank or other financial institution; (ii) the account number; (iii) the type of
account; (iv) the name of the relevant Acquired Company for the benefit of which such account is being maintained; and (v) the names of all Persons who are authorized to (1) sign checks or other documents with respect to such
account or transfer amounts from the relevant account, (2) access such account, view the account balance and view the transactions with respect to such account, including all Persons with online and remote access, and (3) input or
release payments from such account.

 (b) Except as set for on Section 4.21(b) of the Disclosure Schedule, no Acquired Company has any outstanding credit facility, overdraft, loan, loan stock, debenture, letter of credit,
acceptance credit or other financial facility.

      Section 4.22 Customers and Suppliers

 .  Section 4.22 of the Disclosure Schedule sets forth (a) a list of the top ten (10) customers (on a consolidated basis) (by net revenues generated from sales and services provided to such customers) of the Acquired
Companies, and (b) a list of the top ten (10) vendors (on a consolidated basis) (by aggregate cost of products and/or services purchased from such vendors) of the Acquired Companies, in each case for the fiscal year ended
December 31, 2020.  Except as set forth on Section 4.22  of the Disclosure Schedule, neither of the Acquired Companies has received any written notice from any such customer to the effect that any such customer will stop,
decrease the rate of, or change the terms (whether related to payment, price or otherwise) with respect to buying products and/or services from the Acquired Companies.  Other than in the ordinary course of business, the Acquired
Companies have not received any written notice from any such vendor to the effect that any such vendor will stop, decrease the rate of, or change the terms (whether related to payment, price or otherwise) with respect to, supplying
materials, products or services to the Acquired Companies to a material extent.

     Section 4.23 Solvency.

(a) Each of the Acquired Companies is Solvent.

  (b) There has been no request by an Acquired Company or, to the Company’s Knowledge, by any other person with respect to an Acquired Company for, nor, to the Company’s
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  Knowledge, has there been issued or commenced against or with respect to either of them any bankruptcy, receivership, freeze of proceedings, liquidation (whether voluntary or not), winding-up, arrangement with creditors, scheme
of arrangement or other similar insolvency events, orders or proceedings, in each case, whether temporary or permanent.

         Section 4.24 No Additional Representations

   .  Without limiting the generality of the foregoing, neither the Acquired Companies nor any Representative of the Acquired Companies, nor any of their employees, officers, directors or shareholders, has made,
and shall not be deemed to have made, any representations or warranties in the materials relating to the business  and affairs of the Acquired Companies that have been made available to Buyer, including due diligence materials, or
in any presentation of the business and affairs of the Acquired Companies by the management of the Company or others in connection with the transactions contemplated hereby, and no statement contained in any of such materials
or made in any such presentation shall be deemed a representation or warranty hereunder or otherwise or deemed to be relied upon by Buyer or Merger Sub in executing, delivering and performing this Agreement and the
transactions contemplated hereby except as expressly set forth in Article IV, the certificates to be delivered to Buyer pursuant to Section 8.3 and the Ancillary Agreements.  It is understood that any cost estimates, projections or
other predictions, any data, any financial information or any memoranda or offering materials or presentations, including, but not limited to, any offering memorandum or similar materials made available to Buyer, are not and shall
not be deemed to be or to include representations or warranties of the Company except as expressly set forth in Article IV, the certificates to be delivered to Buyer pursuant to Section 8.3 and the Ancillary Agreements, and are not
and shall not be deemed to be relied upon by Buyer or Merger Sub in executing, delivering and performing this Agreement and the transactions contemplated hereby. Notwithstanding anything to the contrary herein, nothing in this
Agreement will limit or exclude any rights of any party to this Agreement in the case of Fraud.

 
               ARTICLE V

               REPRESENTATIONS AND WARRANTIES OF BUYER AND MERGER SUB

Buyer and Merger Sub hereby represent and warrant to the Company as follows:

                   Section 5.1 Organization

                   .  Each of Buyer and Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or formation and has full corporate or
limited liability company  power and authority to own, lease and operate its properties and to carry on its business                 as it is now being conducted.

    Section 5.2 Authority and Enforceability

              . Each of Buyer and Merger Sub has full corporate or limited liability company power and authority to execute and deliver this Agreement and each of the Ancillary Agreements to which it will be a party,
to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.  The execution, delivery and performance by Buyer and Merger Sub of this Agreement and each of the
Ancillary Agreements to which it will be a party and the consummation by Buyer and Merger Sub of the transactions contemplated hereby and thereby have been duly and validly authorized by the Board of Directors or Board of
Managers of Buyer and Merger Sub and by Buyer as the sole shareholder of Merger Sub.  No other corporate proceedings on the part of Buyer or
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           Merger Sub are necessary to authorize this Agreement or any Ancillary Agreement or to consummate the transactions contemplated hereby or thereby.  This Agreement has been, and upon their execution each of the Ancillary
Agreements to which Buyer or Merger Sub will be a party will have been, duly and validly executed and delivered by Buyer and Merger Sub, as applicable.  This Agreement constitutes, and upon their execution each of the
Ancillary Agreements to which Buyer or Merger Sub will be a party will constitute, the legal, valid and binding obligations of Buyer and Merger Sub, as applicable, enforceable against Buyer and Merger Sub, as applicable, in
accordance with their respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally and by general principles of
equity (regardless of whether considered in a proceeding in equity or at law).

        Section 5.3     No Conflict; Required Filings and Consents

.  

                                         (a) The execution, delivery and performance by each of Buyer and Merger Sub of this Agreement and each of the Ancillary Agreements to which it will be a party,
and the consummation of the transactions contemplated hereby and thereby, do not and will not:  

(i) conflict with or violate the certificate of incorporation or formation, articles of association or bylaws of Buyer or Merger Sub;

(ii) conflict with or violate any Law applicable to Buyer or Merger Sub or by which any property or asset of Buyer or Merger Sub is bound or affected; or

 (iii)  result in any violation or breach of, or constitute (with or without due notice or lapse of time or both) a default under or require any consent of any Person pursuant to, any
material note, bond, mortgage, indenture, agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which Buyer or Merger Sub is a party or by which Buyer or Merger Sub or any of their respective
properties, assets or rights are bound or affected;

(iv) except in the case of clauses (ii) and (iii), as to matters that could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on the ability of
Buyer or Merger Sub to perform its obligations under this Agreement or the Ancillary Agreements to which it will be a party.

                                             (b) Neither Buyer nor Merger Sub is required to file, seek or obtain any notice, authorization, approval, order, permit or consent of or with any Governmental
Authority in connection with the execution, delivery and performance by Buyer and Merger Sub of this Agreement and each of the Ancillary Agreements to which it will be party or the consummation of the transactions
contemplated hereby or thereby, except for (i) as required under or in relation to the Companies Law with respect to the filing of the Merger Notice and the Merger Proposal and all such other filings required under the Companies
Law with respect to the consummation of the Merger and the issuance of the Certificate of Merger by the ROC, (ii) such filings as may be required by any applicable Israeli or U.S. federal or state securities or “blue sky” laws and
(iii) any filing and notices required under Antitrust Laws.

(c)             Buyer’s total assets and annual net sales, as described in 16 C.F.R. § 801.11, are insufficient to meet the threshold set forth in 15 U.S.C. § 18a(a)(2)(B)(ii)(II).
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                       Section 5.4 Brokers

.  No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of
Buyer or Merger Sub.

      Section 5.5 Litigation

.  There is no Action pending against or, to the knowledge of Buyer, threatened in writing against or affecting Buyer before any court of arbitrator or any Governmental Authority, agency or official which in any
manner challenges or seeks to prevent, interfere with,  enjoin, alter or delay the transactions contemplated by this Agreement.

      Section 5.6 Financial Capability

 .  Buyer has and will have at Closing (i) sufficient immediately available cash to pay the Merger Consideration and all of its related fees and expenses in connection with the Merger and (ii) the resources and
capabilities (financial or otherwise) to perform its obligations hereunder.

       Section 5.7 Formation and Ownership of Merger Sub; No Prior Activities

.

 (a)  Merger Sub was formed solely for the purpose of engaging in the transactions contemplated by this Agreement.  All of the issued and outstanding capital shares of Merger Sub is validly
issued, fully paid and non-assessable and is owned, beneficially and of record, by Buyer free and clear of all security interests, liens, claims, pledges, options, rights of first refusal, shareholder agreements, limitations on Buyer’s
voting rights, charges and other Encumbrances of any nature whatsoever.

   (b) As of the date of hereof and as of the Effective Time, except for (i  ) obligations or liabilities incurred in connection with its incorporation or organization, and (ii) this Agreement and
any other agreements  or arrangements contemplated by this Agreement or in furtherance of the transactions contemplated hereby, Merger Sub has not incurred, directly or indirectly, through any of its Subsidiaries or Affiliates, any
obligations or liabilities or engaged in any business  activities of any type or kind whatsoever or entered into any agreements or arrangements with any Person.

 Section 5.8 Issuance of Shares

 .  The shares of Buyer Common Stock, when issued by Buyer in accordance with the terms of this Agreement, assuming the accuracy of the representations and warranties of Company, the Securityholders and the
COP Participants contained in this Agreement,   the Investor Rep Letters, the Letters of Transmittal, and the Acknowledgment Letters, as applicable, will be duly issued, fully paid and nonassessable and issued in compliance with
applicable United States federal securities laws and the Securities Law of Israel (including the inclusion on any certificates of any applicable legends with regard to the sale of securities).

 Section 5.9 SEC Filings; Financial Statements

.  Buyer’s statements, reports and filings filed with the SEC under the Exchange Act or the Securities Act since January 1, 2018 (collectively, the “ Buyer Reports”) complied, at the time of filing, in all material respects with the
applicable requirements of the Securities Act and the Exchange Act.  As of their respective dates (or, if amended prior to the date hereof, as of the date of such amendment) the Buyer Reports did not contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary to make the statements made therein, in light of the circumstances in

90
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 
which they were made, not misleading. The financial statements (including the related notes thereto) of the Company and its consolidated subsidiaries included or incorporated by reference in (i) the Buyer’s Annual Report to
Shareholders and Form 10-K for the fiscal year ended December 31, 2020, (ii) its Proxy Statement for Annual Meeting of Shareholders on June 24, 2021, (iii) its Form 10-Q for the quarter ended March 31, 2021, and (iv) any
amendments and supplements to all such reports filed by the Buyer with the SEC comply in all material respects with the applicable requirements of the Securities Act and the Exchange Act, as applicable, and present fairly the
financial position of the Company and its consolidated subsidiaries, respectively, as of the dates indicated and the results of their operations and the changes in their cash flows for the periods specified; such financial statements
have been prepared in conformity with generally accepted accounting principles in the United States applied on a consistent basis throughout the periods covered thereby.

     Section 5.10 Inspection; No Additional Representations

.

 (a)  Each of Buyer and Merger Sub is an informed and sophisticated Person and has engaged expert advisors experienced in the evaluation and acquisition of companies such as the Acquired
Companies as contemplated hereunder.  Each of Buyer and Merger Sub has undertaken such investigation and has been provided with and has evaluated such documents and information as it has deemed necessary to enable it to
make an informed and intelligent decision with respect to the execution, delivery and performance of this Agreement and the transactions contemplated hereby.  Buyer and Merger Sub acknowledge and agree that they are relying
exclusively on the representations set forth in ARTICLE IV, the certificates to be delivered to Buyer pursuant to Section 8.3 and the Ancillary Agreements and their own examination and investigation of the Acquired Companies
and that they are not relying on any other statements or documents except as expressly set forth herein.

(b) Without limiting the generality of the foregoing, neither Buyer, Merger Sub nor any Representative of Buyer or Merger Sub, nor any of their employees, officers, directors or
shareholders, has made, and shall not be deemed to have made, any representations or warranties in the materials relating to the business and affairs of the Acquired Companies that have been made available to the Company,
including due diligence materials, or in any presentation of the business and affairs of Buyer by the management of Buyer or others in connection with the transactions contemplated hereby, and no statement contained in any of such
materials or made in any such presentation shall be deemed a representation or warranty hereunder or otherwise or deemed to be relied upon by the Company in delivering and performing this Agreement and the transactions
contemplated hereby except as expressly set forth in Article IV, the certificates to be delivered to the Company pursuant to Section 8.2 and the Ancillary Agreements.  It is understood that any cost estimates, projections or other
predictions, any data, any financial information or any memoranda or offering materials or presentations, including, but not limited to, any offering memorandum or similar materials made available to the Company, are not and shall
not be deemed to be or to include representations or warranties of Buyer or Merger Sub except as expressly set forth in Article V, the certificates to be delivered to the Company pursuant to Section 8.2 and the Ancillary Agreements,
and are not and shall not be deemed to be relied upon by Buyer or Merger Sub in executing, delivering and performing this Agreement and the transactions contemplated hereby. Notwithstanding anything to the contrary herein,
nothing in this Agreement will limit or exclude any rights of any party to this Agreement in the case of Fraud.
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                 ARTICLE VI
                 COVENANTS

                         Section 6.1 Conduct of Business Prior to the Closing

                                               .  Between the date of this Agreement and the earlier of the date of the valid termination of this Agreement or the Closing Date, unless Buyer shall otherwise consent to in writing (such
consent not to be unreasonably withheld, delayed or conditioned, and provided that if Buyer’s response is not provided within a reasonable time not to exceed five (5) Business Days (or ten (10) Business Days if the matter requires
discussion and approval by Buyer's Board of Directors) of the receipt by Buyer of Company’s written request, Buyer shall be deemed to have consented in writing to such request, in accordance with this Section 6.1 ), and except as
required by applicable Law, the business  of the Acquired Companies shall be conducted only in the ordinary course of business consistent with past practice.  Without limiting the foregoing, between the date of this Agreement and
the earlier of the date of the valid termination of this Agreement or the Closing Date, none of the Acquired Companies shall do, or propose to do, directly or indirectly, any of the following, unless pursuant to this Agreement,
without the prior written consent of Buyer (such consent not to be unreasonably withheld, delayed or conditioned, and provided that if Buyer’s response is not provided within a reasonable time not to exceed five (5) Business Days
(or ten (10) Business Days if the matter requires discussion and approval of the Buyer’s Board of Directors) of the receipt by Buyer of Company’s written request, Buyer shall be deemed to have consented in writing to such request,
in accordance with this Section 6.1                                             ):

                                             (a) amend or otherwise change its articles of association or applicable organizational documents;                                             

                                                                                            (b) issue, transfer, sell, pledge, dispose of or otherwise subject to any Encumbrance (i ) any capital shares of the Acquired
Companies, or any options, warrants, convertible securities or other rights of any kind to acquire any such shares, or any other ownership interest in the Company, except for the issuance of shares upon the exercise of options,
warrants or settlements of RSUs  outstanding as of the date hereof, or (ii) any properties or assets of the Acquired Companies, other than in connection with the sale or transfer of inventory or accounts receivable in the ordinary
course of business                                                                                           consistent with past practice;

                                             (c) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its capital shares or other equity interests that
would change the capitalization of the Acquired Companies or amend the terms of any outstanding securities of the Acquired                                              Companies;

 (d) declare or pay any dividend, or make any distribution (whether in cash, stock or property) in respect of its capital shares, whether now or hereafter outstanding; provided, however,  that
(A) dividends and distributions may be made between the Acquired Companies, and (B) acquisitions of shares from former employees, directors and consultants in accordance with agreements providing for the repurchase of shares
in connection with any termination of services to either of the Acquired Company are permitted;
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                                            (e)  acquire (by merging or consolidating with, or by purchasing a substantial equity interest in or a substantial portion of the assets of, or by any other manner) any
business  or any corporation, partnership, association, limited liability company  or other business                                          organization or division thereof or otherwise acquire or agree to acquire any assets;

(f) enter into any joint venture, strategic allegiance, exclusive dealing, noncompetition or similar Contract or arrangement;

                                           (g) except for the Merger, adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization
of the Acquired                                            Companies;

 (h)  make any loans or advances to any Person (or pay, discharge or satisfy, in an amount in excess of $50,000), other than in the ordinary course of business;

 (i) incur any Indebtedness or issue any debt securities or assume, guarantee  or endorse, or otherwise become responsible for, the Indebtedness of any Person, or make any loans or advances,
except for amounts borrowed under the Company’s existing revolving line of credit, or in the ordinary course of business consistent with past practice and except for Indebtedness in an amount less than $50,000 (and in each case to
the extent included as Closing Indebtedness).

  (j) pay, discharge, release, waive or satisfy any claims, rights or liabilities in an amount exceeding $50,000 , other than the payment, discharge or satisfaction in the ordinary course of
business  of liabilities reflected on the Base Balance Sheet or incurred in the ordinary course of business after the Balance Sheet Date;

                                                                                        (k)  enter into any other transaction, agreement or arrangement with any Shareholder, director, officer or Affiliate of the Acquired
Companies or any Affiliate or family member of the foregoing Persons;                                                                                       

                                             (l) authorize, or make any commitment, in excess of $50,000, with respect to, any capital expenditure                                             ;

   (m)  (A) increase the compensation of Acquired Company Service Providers by more than 5% of the Acquired Companies’ aggregate annualized compensation as of the date hereof or hire,
terminate, promote, demote or make any other material change in the employment status of any Acquired Company Service Provider receiving annual compensation in excess of $150,000, unless such termination or demotion is for
cause, (B) adopt, establish, amend or terminate any Plans, including any indemnification agreement , or collective bargaining agreement , including any plan, policy or other arrangement that would be such a Plan if it were in
existence as of the date hereof, or enter into or materially amend any Acquired Company Employee Agreement, (C) grant any additional rights to severance, termination, change in control, retention, or similar compensation or
benefits to any current or former Acquired Company Service Provider, except (1) as required by any Plan, or (2) as otherwise required by Law, or (D) take any action to accelerate the timing or vesting of, or payment of, any equity
or equity based compensation, bonus, benefit, or incentives payable to any current or former Acquired Company Service Provider under any Plan, other than as required under the terms of any Plan, or increase the salary, wage rate,
compensation, bonuses, incentives, employment status, title, benefits or other compensation
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payable or to become payable by the Acquired Companies to any current or former Acquired Company Service Provider, provided that the Company may determine COP Participants and their interest under the Carve-Out Plan and
with respect to those Management Shareholders who exercise Vested Options pursuant to Section 4 of the Irrevocable Proxy, allow payment of the exercise price in respect of such Vested Options by delivering to the Company a
promissory note, in form reasonably acceptable to Buyer, which shall be repaid by the Management Shareholder out of the Merger Consideration payable to such Management Shareholder in connection with the Closing;  

                                                                                                                                                                                                                                                    (n) commence or settle any Action
other than Actions relating to the collection of uncollected accounts receivable;

 (o)   except as required by GAAP, make any change in any method of accounting practice or policy affecting the financial statements of the Acquired Companies or revalue any of the assets
of the Acquired Companies, including writing down or writing off notes or accounts receivable, in each case other than in the ordinary course of business consistent with past practice;

                                                   (p)  enter into any agreement, Contract or commitment for (i ) the sale, lease, transfer or license to any Person any rights to any Owned Company IP or any
commitment, modification or amendment to any agreement with respect to Owned Company IP with any Person,  (ii) the purchase or license of any Intellectual Property or execution, modification or amendment of any agreement
with respect to the Intellectual Property of any Person, or (iii) any material change in pricing or royalties set or charged by either Acquired Company to its customers or licensees or any material change in pricing or royalties set or
charged by Persons who have licensed Intellectual Property to either Acquired Company , or (iv) grant to any Person an exclusive license to any Owned Company IP, in each case other than in the ordinary course of business 
consistent with past practice except in relation to any Material IP  or in relation to any exclusive licenses (which shall not be allowed even in the ordinary course of business without consent of Buyer);

(q) lose, damage or interrupt the use of either of the Acquired Companies’ material assets (whether or not covered by insurance);

 (r)  cancel or materially amend (other than in connection with the addition of customers and suppliers to such insurance policies from time to time in the ordinary course of business
consistent with past practices) or fail to renew (on substantially similar terms) any insurance policy of the Acquired Companies;

(s) amend or modify in any material respect, waive any material rights under, terminate or consent to the termination of any Material Contract or enter into any contract that would otherwise
qualify as a Material Contract, other than in the ordinary course of business;

(t) engage in any promotional sales or discount activity with any customers or distributors in a manner outside of the ordinary course of business or make any change in the policies with
respect to cash management practices, including the payment of accounts payable or accrued expenses or the collection of accounts receivable or other receivables, or otherwise make any change with respect to the management of
working capital;
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(u) amend or waive, or permit the acceleration of vesting under any compensation obligation; or

 (v)  enter into any agreement, or otherwise make a commitment to do any of the foregoing.

                               Section 6.2 No Solicitations.  

 (a) Except as otherwise provided herein, unless and until this Agreement shall have been terminated in accordance with its terms, the Company shall not, and shall cause each of its
Affiliates, officers, directors, employees, advisors, consultants, shareholders, Representatives and agents not to, directly or indirectly, initiate, solicit or encourage any inquiries or the making or implementation of any Acquisition
Proposal. 

   (b) The Company will not, and will direct its directors, officers, employees, advisors, consultants, shareholders, Representatives and agents not to, directly or indirectly, (i) discuss,
negotiate, undertake, authorize, recommend, propose or enter into, either as the proposed surviving, merged, acquiring or acquired corporation, any Acquisition Proposal, (ii) facilitate, encourage, solicit or initiate discussions,
negotiations or submissions of proposals or offers in respect of an Acquisition Proposal , (iii) furnish or cause to be furnished to any Person or entity, any information concerning the business, operations, properties or assets of the
Company in connection with an Acquisition Proposal (including without limitation any nonpublic information regarding the Acquired Companies), or (iv) otherwise cooperate in any way with, or assist or participate in, facilitate or
encourage, any effort or attempt by any other Person or entity to do or seek any of the foregoing  .

(c) The Company shall, and shall direct its Representatives to, immediately cease and cause to be terminated any existing discussions or negotiations with any persons or entities (other than
Buyer and Merger Sub) conducted heretofore with respect to any of the foregoing.

   (d)  Promptly after receipt by either of the Acquired Companies or their respective Representatives of any Acquisition Proposal or any written or oral request for nonpublic information or
inquiry which the Company reasonably believes would reasonably be expected to lead to an Acquisition Proposal, the Company shall within twenty-four (24) hours after receipt of such Acquisition Proposal or, if by its
Representatives, after being notified of such Acquisition Proposal, provide Buyer with written notice of the terms and conditions of such Acquisition Proposal, request or inquiry, and the identity of the Person or group making any
such Acquisition Proposal, request or inquiry. After receipt of the Acquisition Proposal, request or inquiry, the Company shall promptly keep Buyer informed in all material respects of the status and details (including any
amendments or proposed amendments (including any withdrawal thereof)) of any such Acquisition Proposal, request or inquiry. Promptly after the date hereof, the Company shall make commercially reasonable efforts to cause to
be returned or destroyed all confidential information of the Acquired Companies provided to any potential investor or purchaser pursuant to the Company’s sale process.  

                                        Section 6.3 Takeover Statutes

.  If any takeover statute or similar Law shall become applicable to the transactions contemplated by this Agreement or the Ancillary Agreements, the
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Company and the Company Board shall grant such approvals and take such actions as are necessary so that the transactions contemplated hereby or thereby may be consummated as promptly as practicable on the terms
contemplated hereby or thereby and otherwise act to eliminate the effects of such statute or regulation on the transactions contemplated hereby or thereby.

               Section 6.4 Confidentiality

                                       .   Each of the parties hereto (other than the Securityholder Representative) shall hold, and shall cause its officers, directors, shareholders, employees, agents, actual or proposed financing
sources and other Representatives to hold, in confidence all documents and information furnished to it by or on behalf of any other parties to this Agreement in connection with the transactions contemplated hereby pursuant to the
terms of the Non-Disclosure Agreement, dated March 15, 2021 between Buyer and the Company (the “Confidentiality Agreement”), which shall continue in full force and effect until the Closing Date; provided, however  , that the
Shareholders may disclose the terms of this Agreement to their investor    s who are bound by confidentiality obligations no less stringent than the Confidentiality Agreement.  If for any reason this Agreement is terminated prior to
the Closing Date, the Confidentiality Agreement shall nonetheless continue in full force and effect in accordance with its terms. The Securityholder Representative shall hold in confidence all documents and information furnished to
it by or on behalf of the other parties to this Agreement in connection with the transactions contemplated hereby; provided that, following Closing, the Securityholder Representative shall be permitted to disclose information as
required by law or to advisors and representatives of the Securityholder Representative and to the Securityholders and COP Participants, in each case who have a need to know such information, provided that such persons are
subject to confidentiality obligations with respect thereto.

     Section 6.5 Commercially Reasonable Efforts

.  Each of the Company, Buyer and Merger Sub shall use its commercially reasonable efforts to take, or cause to be taken, all appropriate actions and to do, or cause to be done, all things necessary, proper or
advisable under applicable Law or otherwise to consummate and make effective the transactions contemplated by this Agreement and the Ancillary Agreements as promptly as practicable, including to obtain from Governmental
Authorities and other Persons all consents, approvals, authorizations, qualifications and orders as are necessary for the consummation of the transactions contemplated by this Agreement and the Ancillary Agreements.

                 Section 6.6 Public Announcements

  .  Each of the parties shall consult with one another before issuing, and provide each other the opportunity to review and comment upon, any press release or other public statement with respect to the transactions contemplated
hereby, and shall not issue any such press release or make any such public statement prior to such consultation, except as may be required by applicable Law (including applicable securities laws and rules of the Securities and
Exchange Commission) or listing agreement with or listing rule of a national securities exchange or trading market or inter-dealer quotation system (in which case, prior to making such disclosure to the extent reasonably practicable,
the disclosing party will (a) deliver a draft of such press release or public statement to each other parties, and shall give each other party reasonable opportunity (but in no event less than forty-eight (48) hours) to comment thereon
prior to such disclosure, and (b) consider in good faith the reasonable comments of such other party). Notwithstanding anything in this Agreement to the contrary, following Closing and after the public announcement of the Merger,
the Securityholder Representative shall be permitted to announce
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that it has been engaged to serve as the Securityholder Representative in connection herewith as long as such announcement does not disclose any of the other terms hereof.

       Section 6.7 Filings, Notices and Consents

.  

 (a) Filings.  Each party shall, if required by applicable Law, use commercially reasonable efforts to file, as soon as reasonably practicable after the date of this Agreement not in no event
later than ten (10) Business Days therefore, all notices, reports and other documents required to be filed by such party with any Governmental Authority with respect to any of the transactions contemplated by this Agreement, all
notifications and information required to be filed or supplied pursuant to any Antitrust Law (including the HSR Act), and to submit promptly any additional information requested by any such Governmental Authority.  Buyer
acknowledges and agrees that it shall be solely responsible for the payment of all filing fees associated with filings pursuant to the HSR Act. Neither party shall request early termination of the HSR waiting period (if available)
without the other party’s written consent. Notwithstanding anything to the contrary contained herein, neither Buyer, Merger Sub nor any of their respective Affiliates, nor the Company or any of its Affiliates, shall be required to: (i)
sell, divest or dispose of any of their respective businesses, assets, equity interests in any Person, product lines or properties or any interest in any joint venture held by such party or any of such party’s Affiliates; (ii) terminate or
divest relationships, ventures, contractual rights or obligations; or (iii) otherwise take or commit to take any action that would limit such party’s or such party’s Affiliates’ freedom of action with respect to, or its ability to retain or
hold, directly or indirectly, any of its respective businesses, assets, equity interests in any Person, product lines or properties or any interest in any joint venture held by such party or such party’s Affiliates.

(b) Buyer and the Company shall respond as promptly as reasonably practicable to any inquiries or requests received from any Governmental Authority in connection with such
filings.  Subject to the confidentiality provisions of this Agreement, Buyer and the Company shall promptly supply each other with any information which may be required in order to effectuate any filings (including applications)
pursuant to (and to otherwise comply with its obligations set forth in) this Section 6.7(a).  Except where prohibited by applicable Law or any Governmental Authority, and subject to the confidentiality provisions of this Agreement,
each of the parties shall: (i) cooperate with the other parties with respect to any filings to be made by a party in connection with the Closing; (ii) permit the other parties to review (and consider in good faith the views of the other
parties in connection with) any documents before submitting such documents to any Governmental Authority in connection with the Closing; (iii) promptly provide the other parties with copies of all filings, notices and other
documents (and a summary of any oral presentations) made or submitted by a party with or to any Governmental Authority in connection with the Closing and (iv) respond to any notice from any Person alleging that the consent of
such Person is required in connection with any of the transactions contemplated under this Agreement.

(c) Notice to Option Holders. The Company shall provide written notice of the Merger to the holders of Company Options at least ten (10) Business Days prior to the Closing Date.

            Section 6.8 Shareholder Approval

.

97
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 

    (a) The Company will take any and all action necessary under all applicable Laws and the Company Articles to, as promptly as practicable after the signing of this Agreement, but in no
event later than twenty-one (21) calendar days following the date of this Agreement, call and give notice of an extraordinary general meeting of the holders of Capital Shares, as one class (the “Company General Meeting”), and of
any class meeting that may be required to be held in accordance with the Companies Law or the Company Articles.  The Company will use commercially reasonable efforts to solicit the Company Shareholder Approval.  In addition,
each class of shares will be recommended to approve the adoption of this Agreement and the Merger.  The Company will cause the Information Statement, which shall include disclosure materials and be in form reasonably
acceptable to Buyer (the “Shareholders’ Notice”), to be mailed or otherwise delivered (in compliance with applicable Law) to the Shareholders as promptly as practicable after the date of this Agreement (but in no event more than
three (3) Business Days following the date of this Agreement).

    (b) During the period commencing on the date on which the Company issues the notice of the Company General Meeting through the date which is three (3) Business Days prior to the
date on which the record date is set for the Company General Meeting, the Company shall make inquiries with its Shareholders to confirm whether a majority of holders of Ordinary Shares intends to vote in favor of this
Agreement.  To the extent that the Company does not receive assurances to its reasonable satisfaction, after due inquiry, with respect to holders of Ordinary Shares that a majority of such class intends to vote in favor of this
Agreement, the Company shall, at the end of the above referenced period, so inform each Shareholder that has executed a Voting Proxy pursuant to Section 4 of the Ireevocable Proxy, including the number of Company Options to
be exercised by each such Securityholder in order for a majority of holders of Ordinary Shares to approve this Agreement.

      (c) Subject to the Companies Law and the regulations promulgated thereunder: (i  )  concurrently with the execution of this Agreement each of the Company and Merger Sub are causing
a merger proposal (in the Hebrew language) in the forms attached as Exhibit E hereto (each, a “Merger Proposal  ”) to be  executed in accordance with Section 316 of the Companies Law; and (ii) each of the Company and Merger
Sub will deliver the Merger Proposal to the ROC on the first (1st) Business Day following the date of this Agreement in accordance with the provisions of Section 317(a) of the Companies Law. Each of the Company and Merger
Sub will cause a copy of its Merger Proposal to be delivered to its secured creditors, if any, no later than three (3) days after the date on which the Merger Proposal is delivered to the ROC and will promptly inform its respective
non-secured creditors, if any, of the Merger Proposal and its contents in accordance with Section 318 of the Companies Law and the regulations promulgated thereunder.  The Company and Buyer shall perform in a timely manner
all actions that are required to effect the Merger.

    (d) Subject to the Companies Law and the regulations promulgated thereunder, promptly after the Company and Merger Sub will have complied with the preceding paragraph and with
subsections (i  ) and (ii) below, but in any event no more than three (3) Business Days (as defined in the regulations promulgated under Companies Law) following the date on which such notice was sent to the creditors, the
Company and Merger Sub will inform the ROC, in accordance with Section 317(b) of the Companies Law, that notice was given to their respective creditors under Section 318 of the Companies Law and the regulations
promulgated thereunder.  In addition
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to the foregoing, each of the Company and, if applicable, Merger Sub, will: (i ) publish a notice to its creditors, stating that a Merger Proposal was submitted to the ROC and that the creditors may review the Merger Proposal at the
office of the ROC, the Company’s registered offices or Merger Sub’s registered offices, as applicable, and at such other locations as the Company or Merger Sub, as applicable, may determine, in (A) two (2) daily Hebrew
newspapers circulated in Israel, on the day that the Merger Proposal is submitted to the ROC and (B) if required, in such other manner as may be required by applicable Law and regulations, and (ii) within four (4) Business Days 
(as defined in the regulations promulgated under Companies Law) from the date of submitting the Merger Proposal to the ROC, send a notice by registered mail to all of the “Substantial Creditors” (as such term is defined in the
regulations promulgated under the Companies Law) that the Company or Merger Sub, as applicable, is aware of, in which it will state that a Merger Proposal was submitted to the ROC and that the creditors may review the Merger
Proposal at such additional locations, if such locations were determined in the notice referred to in subsection (i) above.

(e) The shareholder of Merger Sub has approved this Agreement and the Merger subject to the satisfaction or waiver (to the extent permitted hereunder) of all the conditions to Closing (other
than those that by their nature may only be satisfied or waived at Closing).

   (f) No later than three (3) days after the date on which the approval under sub-section (c) immediately above becomes effective and after the Company Shareholders Approval is obtained,
the parties hereto will (in accordance with Section 317(b) of the Companies Law and the regulations thereunder) inform the ROC of such approval.  If the ROC does not approve the filing of the Merger Proposals, the parties will
work in good faith to object to the ROC’s position and work together to obtain official acceptance of the Merger Proposals.  In accordance with the customary practice of the ROC, before the Closing, Merger Sub and the Company
shall prepare, and as soon as reasonably practicable after satisfaction or waiver of the conditions set forth in ARTICLE VIII   (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the
satisfaction or waiver of those conditions), and Merger Sub shall, in coordination with the Company, deliver to the ROC the Merger Notice informing the ROC of the Merger and the proposed date of the Closing and requesting
that, promptly after notice that the Closing has occurred, the ROC issues a certificate evidencing completion of the Merger in accordance with Section 323(5) of the Companies Law. For the avoidance of doubt, and notwithstanding
any provision of this Agreement to the contrary, it is the intention of the parties that the Merger will be declared effective and the Certificate of Merger will be issued on the Closing Date, immediately after the Closing will have
taken place, but not before the Closing will have taken place.

         Section 6.9 R&W Insurance Policy

. The Buyer shall make commercially reasonable efforts to bind the R&W Insurance Policy no lateer than seven (7) Business Days from the date hereof. The Company shall, and shall cause its Subsidiaries to,
provide to Buyer such cooperation reasonably requested by Buyer or the R&W Insurer that is necessary to obtain and maintain the R&W Insurance Policy.  

       Section 6.10 Regulatory Approval.  

(a) Each party to this Agreement shall use all commercially reasonable efforts to deliver and file, as promptly as practicable after the date of this Agreement, each notice, report or other
document required to be delivered by such party to or filed by such party with any
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Governmental Authority with respect to the Merger, and to submit promptly any additional information requested by such Governmental Authority. Without limiting the generality of the foregoing and subject to Section 6.10(b):

(i) the Company and Buyer shall respond as promptly as reasonably practicable to any inquiries or requests received from any Governmental Authority in connection with
antitrust or related matters; and

 (ii) the Company shall use all commercially reasonable efforts to obtain, as promptly as practicable after the date of this Agreement, the consents set forth in Section
6.10(a)(ii) of the Disclosure Schedule, and any other consents that may be required in connection with the Merger.

   (b) Each party to this Agreement shall (i) give the other parties prompt notice of the commencement of any investigation or Action by or before any Governmental Authority with respect to
this Agreement, the Merger or the other transactions contemplated hereby, or that would otherwise prevent or materially impede, interfere with, hinder or delay the consummation of the Merger (“Transaction Litigation”), (ii) keep
the other parties informed as to the status of any such investigation or Transaction Litigation, and (iii) promptly inform the other parties of any communication to or from any Governmental Authority regarding the Merger or any of
the other transactions contemplated by this Agreement. The parties to this Agreement will consult and reasonably cooperate with one another, and will consider in good faith the views of one another, in connection with any analysis,
appearance, presentation, memorandum, brief, argument, opinion or proposal made or submitted in connection with any investigation or Action relating to the Merger (including any Transaction Litigation). In addition  , except as
may be prohibited by any Governmental Authority or by any investigation or  legal requirement, in connection with any such investigation or Action under or relating to any antitrust or fair trade or merger control law, each party
hereto will permit authorized representatives of the other party to be present at each meeting or conference relating to any such investigation or Action and to have access to and be consulted in connection with any proposal made or
submitted to any Governmental Authority in connection with any such investigation or Action.

        Section 6.11 D&O Insurance

 , Indemnification and Exculpation.  Prior to the Closing Date, the Company shall purchase tail insurance coverage (the “Tail Insurance Coverage”) for the present and former directors and officers of the Acquired
Companies at any time prior to the Effective Time and their respective successors and heirs (the “Covered Persons”), which shall provide such Covered Persons with coverage for [***] years following the Closing Date.  The cost
and expenses (including premiums) payable in connection with such insurance shall constitute Transaction Expenses.  Buyer shall cause the Company and its successors and assigns not to cancel or reduce the Tail Insurance Coverage
and continue to honor the obligations thereunder in accordance with its terms, to the extent permitted by law.

 Buyer shall cause the Company to the extent permitted by Law, to, fulfill and honor in all respects all the obligations of the Company or either of the Acquired Companies , pursuant to indemnification, insurance (as
set forth above) and exculpation provisions to Covered Persons under their respective charter documents  and agreements of the Acquired Companies made available to Buyer, as  in effect as of the date hereof, to the extent relating to
claims arising from or
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related to facts or events that occurred at or before the Effective Time including with respect to matters, acts or omissions occurring in connection with the approval of or enterin g into this Agreement or the consummation of the
Merger. Without limiting the foregoing, from and after the Closing Date until [***] years fro m the Closing Date, Buyer shall cause the Company, to the extent permitted b y Law, maintain the charter documents of the Acquired
Companies to contain provisions no less favorable to the Covered Persons with respect to exculpation and limitation of liabilities of directors and officers, insurance (as set forth above) and indemnification than are set forth as of the
date hereof, which provisions shall not be amended, repealed or otherwise modified in a manner that would adversely affect the rights thereunder of the Covered Person with respect to exculpation and limitation of liabilities or
insurance and indemnification, all of the foregoing subject to applicable Law. This Section 6.11 shall survive the consummation of the Merger and is intended to benefit and be enforceable by each Covered Person and any purchaser of
the Company or its business shall be required to assume the foregoing obligations to the extent still in effect.

    Section 6.12 Section 280G Matters

        .  The Company shall, and shall cause its Subsidiaries to, use commercially reasonable efforts (which shall in no event require payment of additional consideration to any Person), as soon as practicable after
the date of this Agreement (but in no event later than the third (3rd) Business Day immediately prior to the Closing Date), to obtain from each Person to whom any payment and/or benefit is required or proposed to be made that
could constitute a “parachute payment” (as defined in Section 280G(b)(2) of the Code), a written agreement  waiving such Person’s right to receive some or all of such payment and/or benefit (such waived portion, the “Waived
Benefit ”), so that the remaining payment and/or benefit applicable to such Person shall not be deemed to be a parachute payment that would not be deductible under Section 280G of the Code or subject to an excise tax under
Section 4999 of the Code, and to accept in substitution for the Waived Benefit  the right to receive such remaining payment or benefit only if approved by the Shareholders in a manner that complies with Section 280G(b)(5)(B) of
the Code. Each such waiver shall identify the specific Waived Benefit  and shall provide that if such Shareholder approval is not obtained, such Waived Benefit shall not be made   and such Person shall have no right or entitlement
with respect thereto. As soon as practicable thereafter, but in any event prior to the Closing Date, to the extent such waivers are obtained, the Company shall seek Shareholder approval in a manner that complies with Section
280G(b)(5)(B) of the Code of all such payments and/or benefits that have been conditioned on the receipt of such approval. At least three (3) Business Days prior to obtaining such waivers and seeking approval from the
Shareholders, the determination of which payments may be deemed to constitute parachute payments, the form of each such waiver, and the disclosure and other circumstances of any such Shareholder approval shall be provided to
Buyer for Buyer’s review and comment, and the Company (and its advisors) shall reasonably consider and incorporate such comments. Prior to the Closing Date, the Company shall deliver to Buyer notification and evidence
reasonably satisfactory to Buyer that (i) a vote was solicited in conformance with Section 280G(b)(5) of the Code and the regulations promulgated thereunder and the requisite stockholder approval was obtained with respect to any
waived payments or benefits that were subject to the stockholder vote, or (ii) that such stockholder approval was not obtained and, as a consequence, that such waived payments or benefits shall not be made or provided to the extent
they would cause any amounts to constitute “excess parachute payments” pursuant to Section 280G of the Code. To the extent that Buyer or its Affiliates wish to enter into, or cause the Company or the Subsidiary to enter into,
additional arrangements with the Company’s “disqualified individuals” (as defined in Section 280G of the Code) with respect to services to be provided prior to or following the Merger (“Buyer

101
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 
Arrangements”), such arrangements shall be disclosed to the Company and Buyer shall provide sufficient information necessary to determine the value (for the purposes of Section 280G of the Code) of any payments or benefits
granted pursuant to or contemplated by such arrangements, in each case, at least ten (10) Business Days prior to the Closing Date. In the event Buyer does not timely disclose, and provide the information necessary to determine the
value (for purposes of Section 280G Code) of, the Buyer Arrangements, the Company shall not include the Buyer Arrangements in the written waiver and shareholder voting materials described herein and such failure to include the
Buyer Arrangements will not result in a breach of the covenants set forth in this Section 6.12.

  Section 6.13 Employee Matters

.  

(a) As soon as reasonably practicable following the Closing Date, Buyer shall grant certain employees of the Surviving Company, as determined by the Buyer, a one-time incentive award
under the Veritone stock incentive plans in such amount and on such terms as are determined by the Buyer based on its practices for grants to similarly situated employees of the Buyer and its Subsidiaries.

(b) During the Earn-Out Period, Buyer shall provide to each employee that continues employment during such period: (i) at least the same level of base salary or base wages as the base
salary or base wages provided to each such employee immediately prior to the Effective Time (provided, that the Buyer shall be entitled to reduce the base salary or base wages of employee(s) so long as the aggregate amount of the
reductions to employee base salary or base wages, taken as a whole, does not exceed 5% of the aggregate base salary and base wages paid to employees of the Company as of the Effective Time); and (ii) benefits and severance
payments (other than equity based compensation, retiree or post-termination health or welfare benefits, defined benefit pension benefits, retention, sale bonus, change in control or other similar special or non-recurring
compensation) that, taken as a whole, are substantially comparable in the aggregate to the benefits and severance payments (other than equity based compensation, retiree or post-termination health or welfare benefits, defined
benefit pension benefits, retention, sale bonus, change in control or other similar special or non-recurring compensation) provided to similarly situated employees of Buyer and its Subsidiaries. In addition, during the 2021 Earn-Out
Period, the Buyer shall maintain the cash bonus plan of the Company as in effect as of the Agreement Date, and during the 2022 Earn-Out Period the Company shall maintain in effect a cash bonus plan having terms that do not
materially deviate from the cash bonus plan of the Company as in effect as of the Agreement Date.

(c) Nothing in this Section 6.13, whether express or implied, shall be treated as creating a benefit plan, an amendment or other modification of any benefit plan of the Company or any benefit
plan maintained by the Buyer or any of its Affiliates or requiring the Buyer or any of its Affiliates to cause the employees of the Company to be covered under or eligible to participate in any benefit plan of the Buyer or any of its
Affiliates. Nothing in this Section 6.13, whether express or implied, shall diminish the Company’s, the Buyer’s or its Affiliates’ right to amend and/or terminate any benefit at any time or from time to time. Nothing in this
Agreement, whether express or implied, (i) shall create any right or entitlement to continued employment with the Buyer or any of its Affiliates (including, after the Closing Date, the Company), (ii) the employment of each
employee of the Company after the Closing Date will be “at will”
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employment, and (iii) nothing in this Agreement shall preclude the Buyer or the Company from terminating the employment of any employee at any time on or after the Closing Date.

   Section 6.14 Access to Information

       . During the period from the date of this Agreement to the earlier of the Closing Date and the termination of the Agreement in accordance with ARTICLE X  (Termination), the Acquired Companies shall (and
shall cause the Acquired Companies’ Representatives to) give Buyer and its Representatives reasonable access during normal business hours to all books, records, personnel, accountants and other Representatives, offices and other
facilities and properties of the Acquired Companies, and furnish Buyer and its Representatives with readily available financial operating and other data and information with respect to the Acquired Companies, as Buyer, or its
Representatives may from time to time reasonably request; provided, however , that any such access shall be conducted in a manner so as not to interfere with the normal business or operations of the Acquired Companies in any
material respect. Notwithstanding anything to the contrary in this Agreement, the Acquired Companies shall not be required to disclose any information to Buyer and its Representatives, if doing so would (i ) in the judgment of
outside legal counsel, violate any agreement   or any Law to which the Acquired Companies are a party or to which the Acquired Companies are subject or (ii) compromise any privilege, provided that the parties shall use
commercially reasonable efforts to agree upon a method of disclosure of such information that would not compromise attorney-client privilege or confidentiality obligations with respect to such information (provided that the parties
shall work together to seek permissible disclosure to the extent possible). Any information provided to or obtained by Buyer or its Representatives pursuant to this Section 6.14 above shall be held by Buyer or its Representatives in
accordance with and subject to the terms of the confidentiality provisions of Section 6.4.

                                       ARTICLE VII
                  TAX MATTERS

           Section 7.1  Pre-Closing Tax Period Tax Returns

 .  

  (a) Following the Closing, the Buyer shall prepare, or cause to be prepared, all income Tax Returns of the Acquired Companies that relate to Pre-Closing Tax Periods that are required to be
filed after the Closing Date (each, a “Seller Return”). All Seller Returns shall be prepared in accordance with applicable Law and in a manner consistent with the prior practice of the Acquired Companies, unless otherwise required
by applicable Law.

 (b) The Buyer shall deliver drafts of each Seller Return to the Securityholder Representative for review and consent (which consent shall not be unreasonably, delayed or withheld) at least
thirty (30) days before the Due Date of such Seller Return.

(c) Buyer and the Securityholder Representative shall act in good faith to resolve any dispute prior to the Due Date of any Seller Return, and if the parties agree on such Seller Return, then
(x) the Indemnifying Parties shall remit to Buyer as promptly as practicable and prior to the Due Date of such Seller Return all Pre-Closing Taxes relating to such Seller Return, and (y) the Buyer shall file or cause to be filed the
applicable Seller Return in such agreed-upon manner. If Buyer and the Securityholder Representative cannot resolve any disputed item with respect to any Seller Return, the item in question shall be resolved by the Accounting Firm
as promptly as
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practicable, whose determination shall be final and conclusive for purposes of this Section 7.1. The fees and expenses of the Accounting Firm shall be paid fifty percent (50%) by Buyer and fifty percent (50%) by the Securityholder
Representative. Notwithstanding the foregoing, in the event that the Accounting Firm has not resolved the dispute relating to such Seller Return by an applicable Due Date, the Buyer shall file or cause to be filed, the Seller Return
in such manner as Buyer reasonably determines under applicable Law, and the parties shall amend such Tax Returns to the extent necessary to conform to the Accounting Firm’s final determination.

        Section 7.2 Straddle Period      and Other Tax Returns.  

       (a)  Buyer shall prepare and timely file, or cause to be prepared and timely filed, at Buyer’s expense, all Tax Returns relating to Straddle Periods and Pre-Closing Periods not described in
Section 7.1, in each case, that are required to be filed by, or with respect to, the Acquired Companies that are not filed as of the Closing Date (each, a “Buyer Return”) and shall provide the Securityholder Representative a true copy
of each such Buyer Return as finally determined pursuant to this Section 7.2. All Buyer Returns shall be prepared, and all elections with respect to such Buyer Returns shall be made, in accordance with applicable Law and in a
manner consistent with the past practice of the Acquired Companies, unless required by Law.

(b) To the extent the Securityholders are responsible for any Pre-Closing Taxes relating to a Buyer Return, Buyer shall submit a draft of each such Buyer Return to the Securityholder
Representative (together with the amount of Pre-Closing Taxes relating to such Buyer Return that are required to be paid by the Securityholders) for review and comments at least thirty (30) days before the Due Date for such Buyer
Return (or, for a Buyer Return for non-income Taxes, as promptly as practicable) and shall consider in good faith reflecting such comments on such Buyer Return. Within twenty (20) days following the Securityholder
Representative’s receipt of such draft Buyer Return (or, for a Buyer Return for non-income Taxes, within five (5) days following the Securityholder Representative’s receipt of such draft Buyer Return), the Securityholder
Representative shall notify Buyer in writing of any dispute with respect to the manner in which such Buyer Return is prepared and/or the amount of Pre-Closing Taxes relating to such Buyer Return, the basis for their objection, and
any proposed revisions, and any dispute will be resolved (and such Tax Returns filed) pursuant to Section 7.3. If the Securityholder Representative does not object by written notice within such period, the amount of Taxes shown to
be due and payable on such Buyer Return (and the calculation of the amount of Pre-Closing Taxes required to be paid by the Securityholders) shall be deemed to be accepted and agreed upon, and final and conclusive, for purposes
of this Section 7.2 and the Indemnifying Parties shall remit to Buyer no later than three (3) Business Days prior to the applicable Due Date of such Buyer Return the amount of such Pre-Closing Taxes relating to such Buyer Return.

 (c) If the Securityholder Representative notifies Buyer that it disputes the manner of preparation of any of Buyer Return or the amount of Pre-Closing Taxes to be paid by the
Securityholders with respect to a Buyer Return, then Buyer and the Securityholder Representative shall act in good faith to attempt to resolve their disagreement within ten (10) days following the Securityholder Representative’s
notification of Buyer of such disagreement (or, for a Buyer Return for non-income Taxes, as promptly as practicable). If Buyer and the Securityholder Representative are not able to resolve their disagreement, the dispute shall be
submitted to the Accounting Firm and resolved as promptly as practicable. The Accounting Firm’s determination shall be final and
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conclusive for purposes of this Section 7.2 . The fees and expenses of the Accounting Firm shall be paid fifty percent (50%) by Buyer and fifty percent (50%) by the Securityholder Representative. Notwithstanding anything to the
contrary in this Agreement, in the event that the parties or, in the case of a dispute, the Accounting Firm have not resolved a dispute by an applicable Due Date, Buyer shall file or cause to be filed, the applicable Tax Return in such
manner as Buyer reasonably determines under applicable Law, and the parties shall amend such Tax Returns to the extent necessary to conform to the parties’ final agreement or the Accounting Firm’s final determination, as the
case may be.

     Section 7.3 Tax Controversies

.  

 (a) Buyer shall deliver a written notice to the Securityholder Representative promptly following any demand, claim, or notice of commencement of a claim, proposed adjustment,
assessment, audit, examination or other administrative or court Action with respect to Taxes of the Acquired Companies for which the Securityholders may reasonably be expected to be liable (a “ Tax Contest”) and shall describe in
reasonable detail (to the extent known by Buyer) the facts constituting the basis for such Tax Contest, the nature of the relief sought, and the amount of the claimed Damages (including Taxes), if any (the “ Tax Claim Notice”),
provided, however, that the failure or delay to so notify the Securityholder Representative shall not relieve the Securityholders of any obligation or Liability that the Securityholders may have to Buyer, except to the extent that the
Securityholders demonstrate that the Securityholders are materially and adversely prejudiced thereby.

        (b)  Except as otherwise set forth in this Agreement, with respect to Tax Contests for Taxes of the Acquired Companies solely for a Pre-Closing Tax Period, the Securityholder
Representative may elect to assume and control the defense of such Tax Contest by written notice to Buyer within thirty (30) days after delivery by the Buyer to the Securityholder Representative of the Tax Claim Notice; provided,
however , that the Securityholder Representative, prior to assuming control of such defense, shall acknowledge in writing that the Securityholders would have an indemnity obligation hereunder with respect to Damages resulting
from such Tax Contest and agree in writing to be fully and unconditionally responsible for all Damages relating to such Tax Contest; provided, further , that the Securityholder Representative shall not be entitled to control  (or to
retain control  of) the defense of such Tax Contest if (w) such Tax Contest has resulted or would reasonably be expected to result in Damages for which the Securityholders would not be fully responsible pursuant to this Agreement,
or (x) Buyer reasonably determines at any time that the resolution of such Tax Contest is reasonably expected to have the effect of increasing the Tax Liability of Buyer   or any of its Affiliates (including the Acquired Companies)
for any period (or portion of any period) beginning after the Closing Date, (y) Buyer or any insurer under the R&W Insurance Policy is required to assume such defense pursuant to the terms thereof, or (z) the Securityholder
Representative’s assumption of the defense could cause Buyer to lose coverage under the R&W Insurance Policy. If the Securityholder Representative properly elects to assume and control the defense of such Tax Contest pursuant
to this Section 7.3(b), the Securityholder Representative (A) shall bear its own costs and expenses, and, (B) shall be entitled to engage its own counsel; provided, however , that the Securityholder Representative shall not settle or
compromise (or take other actions described herein with respect to) any Tax Contest without the prior written consent of Buyer (such consent not to be unreasonably withheld, conditioned or delayed). If the Securityholder
Representative properly elects to assume and control the defense
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of any such Tax Contest pursuant to this Section 7.3(b) , the Securityholder Representative shall (x) keep Buyer reasonably informed of all material developments and events relating to such Tax Contest (including promptly
forwarding copies to Buyer of any related correspondence, and shall provide Buyer with an opportunity to review and comment on any material correspondence before the Securityholder Representative send such correspondence to
any Taxing Authority), (y) consult with Buyer in connection with the defense or prosecution of any such Tax Contest and (z) provide such cooperation and information as Buyer shall reasonably request, and Buyer shall have the
right to participate in (but not control) the defense of such Tax Contest (including participating in any discussions with the applicable Taxing Authorities regarding such Tax Contests) at its own costs and expenses.

      (c)  Notwithstanding anything to the contrary set forth in this Agreement, in connection with any Tax Contest that relates to Taxes of the Acquired Companies for a Pre-Closing Tax
Period that (A) are not solely for a Pre-Closing Tax Period, (B) the Securityholder Representative does not timely and properly elect to control  (or cannot elect to control  or loses its right to control) pursuant to Section 7.3(b)  or
(C) the Securityholder Representative fails to diligently defend, such Tax Contest shall be controlled by  Buyer (and the Securityholders (including from the Expense Fund to the extent funds are available therein) shall reimburse
Buyer for all reasonable costs and expenses incurred by Buyer relating to a Tax Contest described in clauses (B) and (C) of this sentence) and the Securityholder Representative agrees to cooperate with Buyer in pursuing such Tax
Contest and, at its own costs and expenses, the Securityholder Representative shall have the right to participate in (but not control) the defense of such Tax Contest (including participating in any discussions with the applicable
Taxing Authority regarding such Tax Contests). In connection with any Tax Contest that is described in this Section 7.3(c)  and controlled by Buyer, Buyer shall not settle or compromise any such Tax Contest without the prior
written consent of the Securityholder Representative (such consent not to be unreasonably withheld, conditioned or delayed).

 (d)  In connection with any Tax Contest for Taxes of the Acquired Companies for any Straddle Period, such Tax Contest shall be controlled by Buyer

   (e) . Buyer shall (A) keep the Securityholder Representative informed of all material developments and events relating to such Tax Contest and any Tax Contest that is described in Section
7.3(c)  (including promptly forwarding copies to the Securityholder Representative of any related correspondence and shall provide the Securityholder Representative with an opportunity to review and comment on any material
correspondence before Buyer sends such correspondence to any Taxing Authority), (B) consult with the Securityholder Representative in connection with the defense or prosecution of any such Tax Contest and (C) provide such
cooperation and information as the Securityholder Representative shall reasonably request, and, at its own costs and expenses, the Securityholder Representative shall have the right to participate in (but not control) the defense of
such Tax Contest (including participating in any discussions with the applicable Taxing Authority regarding such Tax Contests). In connection with any Tax Contest that is described in this Section 7.3(d)  and controlled by Buyer,
Buyer shall be entitled to (1) pursue or forego any and all administrative appeals, proceedings, hearings  and conferences with any Taxing Authority, (2) either pay the Tax claimed or sue for refund where applicable law permits
such refund suit, or (3) contest, settle or compromise the Tax Contest in any permissible manner.
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(f) Notwithstanding anything to the contrary contained in this Agreement, the procedures for all Tax Contests shall be governed exclusively by this Section 7.3.

   Section 7.4 Israeli 104H Tax Ruling

 .  The Company and the Securityholders may prepare and file with the ITA an application for a ruling permitting any Securityholders, who elect to become a party to such a tax ruling (each, an “Electing Holder ”),
to defer any applicable Israeli Tax with respect to any consideration in Buyer Common Stock that such Electing Holder will receive pursuant to this Agreement until date set forth in Section 104H of the Israeli Income Tax
Ordinance (the “Israeli 104H Tax Ruling ”). Buyer shall cooperate with the Company, the Electing Holders and their Israeli counsel with respect to the preparation and filing of such application and in the preparation of any written
or oral submissions that may be necessary, proper or advisable to obtain the Israeli 104H Tax Ruling; provided that the Israeli 104H Tax Ruling shall not impose any restrictions or obligations on Company or any of its Subsidiaries
other than as is customary in similar rulings, and that any costs associated with the application for the Israeli 104H Tax Ruling shall be paid by the Company and treated as Transaction Expenses. Subject to the terms and conditions
hereof, the parties shall use commercially reasonable efforts to promptly take, or cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable under applicable law to obtain the Israeli 104H
Tax Ruling, as promptly as practicable. For the avoidance of doubt, the Company and the Electing Holders shall not make any application to the ITA with respect to any matter relating to the Israeli 104H Tax Ruling without first
consulting with the Buyer's Israeli legal counsel and granting Buyer's legal counsel the opportunity to review and comment on the draft application, and the Company and the Electing Holders shall inform Buyer's counsel of the
content of any material discussions and meetings relating thereto. The final text of the Interim 104H Tax Ruling or the Israeli 104H Tax Ruling shall be subject to the prior written confirmation of Buyer or its Israeli legal counsel.  

       Section 7.5 Post-Closing Access and Cooperation

.  Except as otherwise contemplated by this Agreement, the parties shall cooperate fully, as and to the extent reasonably requested by any other parties, in connection with the filing of Tax Returns for any Pre-
Closing Tax Period and any Tax Contest.  Such cooperation shall include the retention and (upon the request of a party) the provision of records and information which are reasonably relevant to any such Tax Returns or Tax
Contests and making employees available on a mutually convenient basis to provide additional information and an explanation of any material provided hereunder.  Each party shall provide to the others, within ten (10) Business
Days of the receipt thereof, any tax related communications and notices it receives which may impact the Tax liability or filing responsibilities of the other parties.  

       Section 7.6 Post-Closing Actions

 .   Except as otherwise required by applicable Law or as otherwise contemplated by this Agreement, without the written consent of Securityholder Representative (such consent not to be unreasonably withheld,
conditioned or delayed), Buyer and its Affiliates shall not amend any previously filed Tax Returns for a Pre-Closing Tax Period, or change any accounting method or adopt any convention that shifts taxable income from a period
beginning (or deemed to begin) after the Closing Date to a taxable period (or portion thereof) ending on or before the Closing Date or shifts deductions or losses from a Pre-Closing Tax Period to a period beginning (or deemed to
begin) after the Closing Date.  In addition, neither Buyer nor any of its Affiliates shall make any election to treat the acquisition of the Acquired Companies as an asset sale for non-U.S. Tax purposes.

107
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 

          Section 7.7 Certain Taxes and Fees

. The Securityholders on the one hand, and Buyer, on the other hand, shall each pay fifty percent (50%) of the total amount of all transfer, documentary, sales, use, stamp, registration and other such Taxes, and all
conveyance fees, recording charges and other fees and charges (including any penalties and interest) incurred in connection with the consummation of the transactions contemplated by this Agreement (collectively, “Transfer
Taxes”).

      Section 7.8 Tax Treatment of General Escrow Amount and Tax Escrow Amount.

   All parties hereto agree for all Tax purposes, unless otherwise provided for in a Tax ruling obtained, that: (i  ) if and to the extent any portion of the General Escrow Amount or the Tax Escrow Amount is actually
distributed to holders of Company Options in respect of their Company Options, it shall be subject to applicable withholding Tax at such time that the portion of the General Escrow Amount or the Tax Escrow Amount is actually
released to the holders of Company Options; and (ii) the right of the holders of Company Securities to the General Escrow Amount and the Tax Escrow Amount shall be treated (solely for U.S. federal Tax law) as deferred
contingent purchase price eligible for installment sale treatment under U.S. federal Tax Law and other state and local Laws (subject to imputation of interest under Section 483 or Section 1274 of the Code).

       Section 7.9 VAT Ruling.

Promptly following the date hereof, the Company shall apply for a Tax ruling relating to VAT (the “ VAT Ruling ”) with respect to the portion of the Transaction Expenses paid to Stifel, Nicolaus & Company,
Incorporated and other service providers to be agreed to by Buyer in respect of payments which are otherwise includable as Transaction Expenses  (the "Potential VAT"). At the Effective Time, the Buyer will deliver to the Paying
Agent an amount equal to the Potential VAT for further distribution to the Escrow Agent to be held in the General Escrow Account. Pending receipt of such VAT Ruling, the Company will advise the ITA in writing of the non-
payment of such Potential VAT until a final VAT Ruling from the ITA is obtained. In the event the Company obtains the VAT Ruling in form reasonably acceptable to Buyer, then, within three (3) days the Securityholder
Representative and Buyer shall instruct the Escrow Agent to release such Potential VAT from the General Escrow Account to the Paying Agent for further distribution to the Securityholders and the COP Participants in accordance
with their Stakeholder Percentage Sharing Percentage. In the event that the VAT Ruling is not obtained by 180 days from the Closing, the Securityholder Representative and Buyer will instruct the Escrow Agent to remit the
Potential VAT to the ITA, plus any interest, linkage, differentials, penalty or other additions demanded by the ITA thereon. If the final VAT Amount to be paid to the ITA plus any interest, linkage, differentials, penalties or other
additions demands by the ITA is greater than the Potential VAT, then such excess shall be released from the General Escrow Amount to the Company pursuant to instructions of the Securityholder Representative and the Buyer
(such amount to be based on the NIS-US$ representative rate as published by Bank of Israel on the day immediately preceding the day of remittance of the Potential VAT to the ITA). The Company shall cooperate with the
Securityholder Representative with respect to such filings and the Securityholder Representative shall be entitled to comment and approve the application to the ITA. All reasonable costs and expenses incurred by Buyer and any of
its Affiliates (including the Acquired Companies) in connection with the VAT Ruling and this Section 7.9 shall be treated as a Transaction Expense.

   Section 7.10 Conduct of Business With Respect to Taxes.

During the period from the date of this Agreement to the Closing Date, and unless otherwise required by applicable Law,  
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without the consent of the Buyer, which consent shall not be unreasonably withheld, conditioned or delayed, the Acquired Companies:
 

    (a) shall not  make, revoke or amend any Tax election; change any annual accounting period; adopt or change any method of accounting or reverse of any accruals; file any amended Tax
Returns; sign or enter into any closing  agreement  or settlement agreement  with respect to any, or compromise any, claim or assessment of Tax liability; surrender any right to claim a refund, consent to any extension or waiver of
the limitations period applicable to any claim or assessment, in each case, with respect to Taxes, or act or omit to act where such action or omission to act could reasonably be expected to have the effect of increasing any present or
future Tax Liability or decreasing any present or future Tax benefit for the Acquired Companies, Buyer or its Affiliates; and

 (b)  shall timely file all Tax Returns required to be filed by it and all such Tax Returns shall be prepared in a manner consistent with the past practice of the Acquired Companies, timely pay
all Taxes due and payable and promptly notify Buyer of any income, franchise or similar (or other material) Tax claim, investigation or audit pending against or with respect to the Company in respect of any Tax Contests (or any
significant developments with respect to ongoing Tax Contests), including material Tax Liabilities and material Tax refund claims.

    Section 7.11 Computation of Tax Liabilities.

Whenever it is necessary to determine the Liability for Taxes for any Straddle Period:
 

 (a) Taxes imposed on a periodic basis without regard to income, receipts, sales, purchases or wages (such as real property Taxes or other ad valorem Taxes), the determination of the Taxes
for the portion of the Straddle Period ending on and including and the portion of the Straddle Period beginning and ending after, the Closing Date shall be calculated by allocating to the periods before and after the Closing Date pro
rata, based on the number of days of the Straddle Period in the period before and ending on the Closing Date, on the one hand, and the number of days in the Straddle Period in the period after the Closing Date, on the other hand;

  (b) Taxes of the Acquired Companies not described in Section 7.11(a) (such as (A) Taxes based on the income or receipts, (B) Taxes imposed in connection with any sale or other transfer or
assignment of property (including all sales and use Taxes), other than Transfer Taxes described in Section 7.7   and (C) withholding and employment Taxes), the determination of the Taxes for the portion of the Straddle Period
ending on and including, and the portion of the Straddle Period beginning and ending after, the Closing Date shall be calculated by assuming that the Straddle Period consisted of two (2) taxable periods, one (1) which ended at the
close of the Closing Date and the other which began at the beginning of the day following the Closing Date and items of income, gain, deduction, loss or credit for the Straddle Period shall be allocated between such two (2) taxable
years or periods on a “closing of the books basis” by assuming that the books of the Acquired Companies were closed at the close of the Closing Date.

  Section 7.12 Voluntary Tax Agreements.

(a)  Promptly following the Closing, and after taking into account the applicable Tax Reduction Process described below, Buyer shall cause the Subsidiary to (i) initiate any available voluntary disclosure
agreement, program or process (each, a “Voluntary Tax Agreement”) with the applicable Taxing Authority in each of New York,
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Pennsylvania and Connecticut (each such jurisdiction an “Applicable Jurisdiction”) with respect to the Subsidiary’s U.S. sales and use Tax Liabilities and business and occupation Tax Liabilities in each Applicable Jurisdiction,
during any taxable period (or portion thereof) ending on or prior to the Closing Date  (each, a “State Tax Liability”), or (ii) file applicable Tax Returns pursuant to Section 7.1 and Section 7.2, if no such agreement, program or
process is available in such Applicable Jurisdiction. If Buyer has a reasonable basis for adding any Applicable Jurisdiction with respect to potential State Tax Liabilities, Buyer may add jurisdictions and Taxes by written notice to
the Securityholder Representative. Each such jurisdiction shall be considered an “Additional Jurisdiction” hereunder. In connection with the foregoing, the Securityholder Representative shall cooperate with Buyer as necessary to
(A) determine with respect to each of the Subsidiary’s customers involved in a transaction potentially giving rise to such State Tax Liability whether such customer can provide a resale or other exemption certificate or other
documentation that the underlying transaction was a sale or resale or otherwise exempt from applicable Taxes or can provide proof that they paid the applicable Taxes, and (B) use commercially reasonable best efforts to reduce the
amount of the applicable State Tax Liabilities in each Applicable Jurisdiction, including through collection from customers (or direct customer payment) of any applicable Taxes (for each Applicable Jurisdiction, the foregoing
process under clauses (A) and (B) relating to the determination and reduction of the State Tax Liabilities, the “Tax Reduction Process”). The Buyer shall control, and the Securityholder Representative shall take, or cause to be
taken, all actions reasonably required to permit Buyer to control, each Tax Reduction Process and each Voluntary Tax Agreement; provided, that (1) Buyer will keep Securityholder Representative reasonably apprised of the
initiation and status of all material aspects of each such Tax Reduction Process and Voluntary Tax Agreement, (2) upon reasonable request by Buyer, Securityholder Representative will provide, or cause to be provided, to Buyer
copies of all material documentation and information in its possession relevant to each such Tax Reduction Process or from the applicable Tax authority pursuant to each such Voluntary Tax Agreement, and (3) Buyer or any of its
Affiliates (including the Acquired Companies) will provide to Securityholder Representative copies of, and the reasonable opportunity to comment on, any material correspondence to be delivered to a customer pursuant to each
such Tax Reduction Process and any Tax Returns to be provided to the applicable Taxing Authority pursuant to each such Voluntary Tax Agreement. In any Applicable Jurisdiction in which Subsidiary enters into a Voluntary Tax
Agreement that requires the filing of Pre-Closing Period or Straddle Period Tax Returns or other submissions in lieu of Tax Returns (“VDA Returns”), Buyer will prepare the VDA Returns or cause the VDA Returns to be prepared
in accordance with the terms of the Voluntary Disclosure Agreement. Buyer shall provide Securityholder Representative with a copy of any such VDA Returns for review and comment at least ten (10) days before the Due Date for
filing such returns under the terms of the Voluntary Disclosure Agreement. Within ten (10) Business Days of the end of each calendar quarter following the Closing Date, , Buyer shall notify the Securityholder Representative in
writing (each, a “Quarterly Report”) showing, as of the end of the applicable calendar quarter as specified in such Quarterly Report: (x) the State Tax Liabilities that have been finally settled for each Applicable Jurisdiction, and (y)
the amount of Taxes paid (with any interest or penalties specifically identified) to each Applicable Jurisdiction in respect of such finally settled State Tax Liabilities. Notwithstanding anything to the contrary contained in this
Agreement, the procedures for all Voluntary Tax Agreements and Tax Reduction Processes shall be governed exclusively by this Section 7.12.

 

110
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 
 

                                            ARTICLE VIII
                                            CONDITIONS TO CLOSING

                   Section 8.1 General Conditions

.  The respective obligations of each party to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of
which may, to the extent permitted by applicable Law, be waived in writing by any party in its sole discretion (provided that such waiver shall only be effective as to the obligations of such party):

                                         (a) No Injunction or Prohibition.  No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Law or Order (whether temporary,
preliminary or permanent), that is then in effect and that restrains, makes illegal or otherwise prohibits the consummation of the transactions contemplated by this Agreement or the Ancillary Agreements or limits or restricts the
conduct or operations of the Business by the Acquired Companies after the Merger in any material respect, nor shall any Action brought by a Governmental Authority seeking any of the foregoing be pending.

                                                                                      (b) Approval of Shareholders.  The Company Shareholder Approval shall have been validly obtained under the Companies Law and the
Company Articles.

  (c) Israeli Statutory Waiting Periods.  The waiting periods set forth in Section 323 of the Companies Law, and the regulations issued thereunder, for consummation of the Merger shall have
expired, such that had the parties filed the Merger Notice with the ROC, the ROC would have issued the Certificate of Merger (the date of such expiration being referred to herein as the “Israeli Statutory Waiting Period Expiration
Date”).

(d) Governmental Approval. All waiting periods (and any extensions thereof) applicable to the consummation of the Transactions under any other applicable Antitrust Laws shall have
expired or been terminated, and Buyer and the Company shall have obtained from each Governmental Authority all approvals, waivers and consents, if any, necessary for the consummation of the Transactions (including pursuant to
any applicable Antitrust Laws).

(e) Paying Agent Agreement.  The Paying Agent Agreement shall have been executed by the Securityholder Representative, Buyer and the Paying Agent.

(f) Escrow Agreement.  The Escrow Agreement shall have been executed by the Escrow Agent, Buyer, the Company and the Securityholder Representative.

(g) Letter of Transmittal and Acknowledgment Letters. Each of the Letter of Transmittal and the Acknowledgment Letters shall have been agreed by the parties in final form.

                Section 8.2 Conditions to Obligations of the Company

.  The obligations of the Company to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which
may be waived in writing by the Company in its sole discretion:

                                                                        (a) Representations, Warranties and Covenants                       .  (i)  The representations and warranties of Buyer and Merger Sub contained in this
Agreement or in any agreement, certificate
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 or other document delivered by Buyer and Merger Sub in connection herewith shall be true and correct in all material respects as of the date hereof and as of the Closing Date (without giving effect to any “materiality”, “Material
Adverse Effect”, “material adverse change” or similar qualifiers contained in any of such representations and warranties), in each case, other than any such representations and warranties that address matters only as of a specified
date, which need be true and correct only with respect to such date; (ii) Buyer and Merger Sub shall have performed in all material respects all obligations and agreements and complied with all covenants and conditions required by
this Agreement or the Ancillary Agreements to be performed or complied with by it prior to or at the Closing Date; and (iii) the Company shall have received from Buyer a certificate in form reasonably acceptable to the Company
dated as of the Closing Date and signed by a duly authorized officer thereof certifying the conditions in the foregoing clauses (i) through (ii) have been satisfied.

(b) Registration Rights Agreement.  The Regitration Rights Agreement in the form attached as Exhibit F shall have been executed by the Buyer (the “Registration Rights Agreement”).

 
                                                        Section 8.3 Conditions to Obligations of Buyer and Merger Sub

.   The obligations of Buyer and Merger Sub to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of
which may be waived in writing by Buyer in its sole discretion:

                                                   (a) Representations, Warranties and Covenants.  (i) The Fundamental Representations shall be true and correct in all but de minimis   respects as of the
Closing Date, (ii) all other representations and warranties of the Company contained in this Agreement or in any agreement, certificate or other document delivered by the Company in connection herewith shall be true and correct as
of the date hereof and as of the Closing Date, in each case of clauses (i ) and (ii), without giving effect to any “materiality”, “Material Adverse Effect”, “material adverse change” or similar qualifiers contained in any of such
representations and warranties, and other than any such representations and warranties that address matters only as of a specified date, which need be true and correct only with respect to such date, and with respect to clause (ii),
except for such failures to be true and correct that do not have and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect; (iii) the Company shall have performed in all material
respects all obligations and agreements and complied with all covenants and conditions required by this Agreement to be performed or complied with by it prior to or at the Closing Date; (iv) since the date of this Agreement, there
shall have been no occurrence (whether or not covered by insurance) which has had or would reasonably be expected to have a Material Adverse Effect; and (v) Buyer shall have received from the Company a certificate in form
reasonably acceptable to Buyer dated as of the Closing Date signed by a duly authorized officer thereof certifying the foregoing clauses (i) through (iv) have been satisfied.

      (b) Resignations .  The Company shall have delivered to Buyer an executed resignation letter by each director and officer of the Company and each Subsidiary from their positions as
such, each in form reasonably acceptable to Buyer.
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    (c) Company Audit . The Company’s current accounting firm  shall have completed an audit of the Company’s financial statements for the fiscal years ended December 31, 2020 and 2019
in accordance with GAAP. Such accounting firm  shall be qualified with the Public Company Accounting Oversight Board and shall additionally provide its written consent to the incorporation of such financial statements and their
report thereon in Buyer’s filings with the SEC. Further, the accounting firm shall review the comparative financial statements for the June 30, 2020 and June 30, 2021 stub periods (which may be incorporated into additional filings
with the SEC, as necessary).

(d) R&W Insurance Policy. The R&W Insurance Policy shall have been bound and issued as of the Closing.

 (e) Agreements and Documents. Buyer and Merger Sub  shall have received the following agreements and documents, each of which shall be in full force and effect:

 (i) a certificate executed on behalf of the Company by its Chief Executive Officer certifying (A) the Company Articles in effect, (B) the Company Board’s resolutions approving
this Agreement and the Merger and treatment of payments to COP Participants hereunder (including reallocation), (C) evidence of the receipt of the Company Shareholder Approval, and (D) the incumbency of each of the
Company’s officers authorized to sign this Agreement on behalf of the Company, in a form reasonably acceptable to Buyer;

(ii) the Employment Agreement shall be in full force and effect (and the employee thereto stands ready, willing and able to perform with the Acquired Companies);

(iii) each of the Non-Competition and Non-Solicitation Agreements shall be in full force and effect;

(iv) the Payoff Letters, executed by the applicable holders of Closing Indebtedness to be paid at Closing, together with any necessary UCC authorizations or other releases as may be
reasonably required to evidence the satisfaction of such Closing Indebtedness and the release of all Encumbrances in connection therewith and evidence of release of all other Encumbrances (other than Permitted Encumbrances) in
form and substance reasonably acceptable to Buyer;

(v) good standing certificates (or foreign equivalents) for the Subsidiary from the Delaware Secretary of State, dated no earlier than twenty (20) days prior to the Closing Date;

  (vi) the Closing Allocation Schedule, certified as such by the Chief Executive Officer of the Company; provided, however , that such receipt shall not be deemed to be an
agreement by Buyer that the Closing Allocation Schedule is accurate and shall not affect, in any manner whatsoever, any Indemnified Party’s right to indemnification, compensation or reimbursement pursuant to Section 9.2 if the
Closing Allocation Schedule is not accurate;

(vii)  all Ancillary Agreements executed by the applicable parties;

(viii) the Estimated Closing Statement certified by the Company’s Chief Executive Officer;
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(ix) transfer documents duly executed by the owners of pandologic.com, realmatch.com and the jobnetwork.com transferring each such domain name to the Surviving Company
and providing for the Surviving Company’s full control of each such domain name post-Closing, each in a form reasonably satisfactory to Buyer; and

(x) assignments of U.S. patent applications 62/088,034 and 14/959,166 from RealMatch, Inc. to the Company, each in a form reasonably satisfactory to Buyer for purposes of
filing with the USPTO.

 
                                                                                                                                                 ARTICLE IX

                                                                       INDEMNIFICATION

                                           Section 9.1 Survival

            .   All representations, warranties, covenants, and agreements  of the parties hereto made in this Agreement (a) shall be deemed to have been expressly relied upon by Buyer and Merger Sub in the case of
the representations and warranties made to Buyer and Merger Sub and shall survive the Closing (subject to the immediately following sentence) and (b) shall bind the applicable parties’ successors and assigns (including, without
limitation, any successor to any party by way of acquisition, merger or otherwise), whether so expressed or not, and, except as otherwise provided in this Agreement, all such representations, warranties, covenants and agreements
shall inure to the benefit of the parties and their respective successors and permitted assigns, whether so expressed or not. Notwithstanding the foregoing, the representations and warranties made by the Company in this Agreement
shall survive the Effective Time until the eighteen (18)-month anniversary of the Closing Date (the “Escrow Period”); provided, however, that (i) the Fundamental Representations shall survive the Effective Time until the six (6)-
year anniversary of the Closing Date and (ii) the representations and warranties set forth in Section 4.15 (Intellectual Property) shall survive the Effective Time until the three (3)-year anniversary of   the Closing Date.   All
covenants and other agreements  contained in this Agreement to be performed at or prior to Closing shall survive the Closing through the Escrow Period and all covenants and other agreements   to be performed after Closing shall
survive until fully performed by the applicable party in accordance with their respective terms. Notwithstanding the foregoing, if any time on or prior to the expiration dates referred to in the prior sentences, any Indemnified Party
delivers a Claims Notice and such claim shall not have been fully resolved as of such date, then such claim shall continue to survive and remain a basis for indemnification hereunder until such time as such claim is fully and finally
resolved. Notwithstanding any other provision of this Agreement, it is the intention of the parties hereto that the survival periods set forth in this Section 9.1 will (where applicable)  supersede any applicable statute of limitations
applicable to such representations and warranties, including pursuant to the Israeli Statute of Limitations Law, 1958 as set forth in Section 19 thereof.

            Section 9.2 Indemnification in Favor of Buyer

.  Subject to the limitations contained in this ARTICLE IX, from and after the Closing, the Securityholders and the COP Participants, severally and not jointly in accordance with their Stakeholder Sharing
Percentage, shall indemnify and hold harmless (such obligations to indemnify and hold harmless are referred to herein from time to time as “Indemnification Obligations”) Buyer and the Surviving Company (individually, an
“Indemnified Party” and collectively, the “Indemnified Parties”) from and against any and all
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Damages, whether or not related to a Third Party Claim, as and when incurred or paid by any Indemnified Party resulting from or arising out of:

                                             (a) any misrepresentation, breach or inaccuracy of any representation or warranty (other than Fundamental Representations) made by the Company contained in
this Agreement or in any certificate to be delivered pursuant to Section 8.3;

                                             (b) any misrepresentation, breach or inaccuracy of any Fundamental Representation made by the Company contained in this Agreement;

  (c)  any nonfulfillment or breach of any covenant or agreement by the Company contained in this Agreement or any Ancillary Agreement and required to be performed prior to the Closing;

                                          (d)  any claims by (A) any current or former officer, director or holder of any Company Securities, including Capital Shares, Company Options or Company
Warrants, which claims arise out of the Transactions, this Agreement or any Ancillary Agreements, including the allocation of the Aggregate Closing Consideration, (B) any Person to the extent that such Person is entitled to any
Company Securities or any payment in connection with the Transactions other than as specifically set forth on the Closing Allocation Schedule, (C) any Person with respect to any share option plan or agreement providing for equity
or ownership interest compensation to any Person, or (D) any current or former officer, director or holder of Company Securities or securities of another Acquired Company to indemnification or contribution by either Acquired
Company with respect to acts occurring on or prior to the Closing;

 (e) any Indebtedness or Transaction Expenses to the extent not calculated as part of the Estimated Adjustment Amount or Final Adjustment Amount;

 (f) any inaccuracies or omissions in the Closing Allocation Schedule or any failure in the certification made by the Company pursuant to Section 8.3(e)(vi) to be true and correct as of the
date such certificate shall be delivered to Buyer, including but not limited to any Damages arising from a claim by any current, former or putative Securityholder (or any holder of Company Options or Company RSUs) or COP
Participant that any calculation in the Closing Allocation Schedule (i) was improperly updated as of the Closing, (ii) is in conflict with the requirements of the Company’s governing documents or (iii) resulted in an inaccurate
calculation of a payment under ARTICLE II and ARTICLE III (including an inaccurate payment of Earn-Out Amounts based on the Percentage Interests set forth in the Closing Allocation Schedule);

 (g) any claim brought by any current, former or putative Securityholder (or any holder of Company RSUs or Company Options), employee, officer, director or investor of the Acquired
Companies (including in respect of any predecessor of the Acquired Companies) (i) relating to this Agreement or (ii) alleging failure of the Company to obtain the proper approvals and consents to the Merger and entering into this
Agreement or the Ancillary Agreements to which it is a party as required by applicable Law and/or the Company’s governing documents;

  (h) any Fraud or intentional misrepresentation;

   (i) any Pre-Closing   Taxes;
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 (j) any State Tax Liability; and

  (k) any Third Party Claim relating to any of the above.

For the avoidance of doubt, Buyer shall not be required to show reliance on any particular representation or warranty in order to make an indemnity claim pursuant to this Section 9.2. The representations and warranties, covenants
and obligations of the Company, and the rights and remedies that may be exercised by the Indemnified Parties, shall not be limited or otherwise affected by or as a result of either (A) any waiver of Closing conditions by Buyer or Merger Sub, or
(B) any information furnished to, or any due diligence investigation made by any of the Indemnified Parties or any of their respective representatives or any knowledge acquired (or capable of being acquired) at any time with respect to the
representatons, warranties and covenants herein.

 
              Section 9.3 Third Party Claims.  

                                                                                                     (a) In the event of the assertion or commencement by any Person of any claim or Action (whether against either Acquired
Company, Buyer or any other Person) with respect to which the Securityholders and the COP Participants (the “ Indemnifying Party”), may become obligated to hold harmless, indemnify, compensate or reimburse any Indemnified
Party pursuant to this ARTICLE IX (a “Third Party Claim ”), Buyer shall notify, by way of a letter signed by Buyer (“Third Party Claim Notice”), the Securityholder Representative on behalf of the Indemnifying Parties or the
Indemnifying Party (in the case of an Indemnification Obligation against an individual Indemnifying Party, as applicable, the  “Indemnifying Party”), with a copy to the Escrow Agent (if applicable), of the Third Party Claim stating,
if known, the amount of Damages asserted by such third party; provided, however, that any failure on the part of Buyer to so notify the Securityholder Representative shall not limit any of the obligations of the Indemnifying Parties
under this ARTICLE IX  (except to the extent such failure materially prejudices the defense of such Action). Buyer shall have the right, at its election, to proceed with the defense of such claim or Action on its own with counsel
reasonably satisfactory to the Securityholder Representative and upon receipt of any Third Party Claim Notice of a Third Party Claim from Buyer, the Indemnifying Party shall be entitled to participate in the defense of such Claim,
at its own expense; provided , that the Indemnifying Parties shall be entitled to conduct and control , through counsel reasonably satisfactory to Buyer, the defense or settlement of any Claim  related to breach or falsity of any of the
Fundamental Representations if the Indemnifying Parties give written notice to Buyer within fifteen (15) days after receipt of any Third Party Claim Notice of a Third Party Claim from Buyer (or fewer days if the nature of the
asserted liability requires (e.g., if an answer is due with respect to a formal complaint), which requirement should be detailed in the Third Party Claim Notice).   If the Indemnifying Party fails to elect to assume control  of the
defense of such Claim within such fifteen (15) day period or fails to diligently prosecute or defend such Third Party Claim, Buyer shall have the right to retain or assume control of such Third Party Claim at the Indemnifying Party’s
expense; provided, that  the Indemnifying Party shall only have the right to assume control  of such Third Party Claim if, (A) the Third Party Claim involves only money damages which are not reasonably expected to be in excess
of the Indemnifying Party’s remaining indemnity obligations hereunder and does not seek an injunction or other equitable relief, (B) settlement of, or an adverse judgment with respect to, the Third Party Claim is not, in the good
faith judgment of Buyer, likely to establish a precedential custom or practice materially adverse to the continuing business interests or the reputation of the Indemnified Parties, (C) the
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Third Party Claim does not involve any potential criminal liability or the potential for a finding or admission of criminal wrongdoing, (D) such Third Party Claim is not asserted by any Governmental Authority or significant vendor,
customer or supplier or other signficiant relationships of the Indemnified Party, (E) the Indemnified Party has not been advised in writing by outside counsel chosen by it that there are one or more legal or equitable defenses
available to the Indemnified Party that the Indemnifying Party cannot assert on behalf of the Indemnified Party (assuming the full cooperation of the Indemnified Party in asserting such defenses) and (F) the Indemnifying Party has
confirmed in writing its obligations to indemnify the Indemnified Party hereunder. The party controlling such Third Party Claim shall keep the non-controlling party reasonably advised of the status of such Third Party Claim and
shall consider in good faith recommendations made by the non-controlling party with respect thereto.  The parties  will in any event cooperate with each other in dealing with any Third Party Claim  other than in the event that, in the
opinion of counsel, a conflict of interest exists (it being clarified that the mere fact that the Indemnifying Parties may be required to indemnify an Indemnified Party with respect to such Third Party Claim shall not, by itself,
constitute a conflict of interest). If Buyer so proceeds with the defense of any such Third Party Claim:

  (i)  other than in the event of such a conflict of interest, the Securityholder Representative shall make available to Buyer any documents and materials in any
Securityholder’s or COP Participant’s possession or control   (that such Securityholder or COP Participant has made available to the Securityholder Representative, and each Securityholder and COP Participant shall use reasonably
commercial efforts to make such documents and materials available upon reasonable request) that may be necessary to the defense of such Third Party Claim. Such documents and materials shall be subject to a duty of
confidentiality except for disclosure necessary for resolving such Third Party Claim or otherwise required by applicable law; and

 (ii) Buyer shall not be authorized to settle, adjust or compromise such Third Party  Claim without the consent of the Securityholder Representative, which shall not be
unreasonably withheld, conditioned or delayed (provided that nothing in such consent shall be deemed as an agreement to waive or amend any limitation on such indemnification and any indemnity with respect thereto shall be
subject to the limitations contained in this Agreement).

(b) If Buyer does not elect to proceed with the defense of any such Third Party Claim, the Securityholder Representative shall diligently proceed with the defense of such Third Party Claim
in good faith with counsel reasonably satisfactory to Buyer; provided, however, that the Securityholder Representative may not settle, adjust or compromise any such Third Party Claim without the prior written consent of Buyer
(which consent may not be unreasonably withheld, conditioned or delayed).  

(c) Notwithstanding this Section 9.3, Section 7.3 shall exclusively govern any and all Tax Contests (and not this Section 9.3).

                                                                                                               Section 9.4 Limitations on Indemnification

    .  Notwithstanding anything to the contrary contained in this Agreement:  

      (a) The Indemnifying Parties shall have no Indemnification Obligations with respect to claims pursuant to Section 9.2(a) until the amount of Damages from such claim or series
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of claims arising out of the same or similar facts, events or circumstances exceeds $[***], at which point an Indemnified Party shall be entitled to recover all Damages, subject to the other limitations in this Section 9.4. For the
avoidance of doubt, the limitations set forth in this Section 9.4(a) shall not apply to claims arising under Section 9.2(b) through Section 9.2(k) or claims arising from Fraud.

  (b) The Indemnifying Parties shall have no Indemnification Obligations with respect to claims pursuant to Section 9.2(a) until such time as the total amount of all Damages in respect of such
claims exceed $[***] (the “Deductible ”) in the aggregate, at which point an Indemnified Party shall be entitled to recover all Damages above the Deductible. For the avoidance of doubt, the limitations set forth in this Section 9.4(b)
shall not apply to claims arising under Section 9.2(b) through Section 9.2(k).

   (c) The aggregate Indemnification Obligations of the Indemnifying Parties with respect to claims pursuant to Section 9.2(a) (in the aggregate) shall not exceed $[***]; provided, that  the
aggregate Indemnification Obligations with respect to any Indemnification Obligation in connection with the representations and warranties set forth in [***] shall not exceed [***] of the aggregate Merger Consideration actually
paid by Buyer to all Securityholders and the COP Participants. The aggregate Indemnification Obligations of an Indemnifying Party with respect to any claim for indemnification under Section 9.2(b) through Section 9.2(k) (other
than SectionSection 9.2(j)) shall not exceed the aggregate Merger Consideration actually paid by Buyer to such Indemnifying Party (it being understood that, for purposes of this Section 9.4(c), each share of Buyer Common Stock
issued as Aggregate Closing Consideration or Earn-Out Consideration, as applicable, shall be valued at the Buyer Common Share Price; provided, that notwithstanding anything to the contrary herein, the above limitations shall not
apply with respect to Fraud or intentional misrepresentation of a Securityholder or of the Company if a Securityholder had actual knowledge of, for which there will be no maximum liability. Except for Damages arising out of,
resulting from, or in connection with Fraud, the aggregate liability of any particular Indemnifying Party for all indemnifiable claims pursuant to this Agreement, including Fundamental Representations, shall be limited to such
Indemnifying Party’s Stakeholder Sharing Percentage of such claim; provided, that in the case of Fraud by or on behalf of such Indemnifying Party, or Fraud by or on behalf of the Company for which such Indemnfying Party is
responsible or has actual knowledge, such Indemnifying Party shall be responsible for the full amount of any Indemnification Claim related thereto.  

   (d) Order of Recourse.

(i) In the event of any claims for Damages pursuant to this Agreement in respect of any matters (other than pursuant to Section 9.2(j)), and subject to all other
limitations set out in this Article IX, the Indemnified Parties order of recourse shall be as follows: (i) first, from the General Escrow Amount, provided, that with respect to claims under Sections 9.2(a) 9.2(b) and 9.2(i), from the
General Escrow Amount until the retention under the R&W Insurance Policy has been exhausted, (ii) second, from the R&W Insurance Policy (to the extent available and actually recoverable under the R&W Insurance Policy), and
(iii) third, if Damages exceed the R&W Limit or the R&W Insurance Policy does not respond to such claim, again from the General Escrow Amount to the extent of the General Escrow Amount; provided, however, that
notwithstanding anything herein to the contrary, only with respect to claims for Damages under
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Section 9.2(f), Buyer shall have the right to seek recovery first as a Set-Off Claim and thereafter from the General Escrow Amount, or with respect to claims for Damages under Section 9.2(h), Buyer shall have the right to seek
recovery from the Securityholders and the COP Participants directly (severally and not jointly, subject to and limited to each Securityholder’s and COP Participant’s limitations in Section 9.4(c)), or with respect to claims for
Damages under Section 9.2(a) in respect of representations and warranties set forth in Section 4.15 (Intellectual Property), Buyer shall have the right to seek recovery as a Set-Off Claim to the extent of any unsatisfied claims
following exhaustion of the General Escrow Amount.

(ii) In the event of any claims for Damages pursuant to this Agreement in respect of any matters pursuant to Section 9.2(j), and subject to all other limitations set
out in this Article IX, the Indemnified Parties order of recourse shall be as follows (i) first, from the Tax Escrow Amount until the Tax Escrow Amount has been exhausted and (ii) second, pursuant to Section 9.4(d)(iv).

(iii) Unless otherwise agreed between Buyer and the Securityholder Representative, any indemnity obligation of an Indemnifying Party hereunder shall be satisfied
either (i) in cash, or (ii) in cash and shares of Buyer Common Stock in the same proportion as received by such Indemnified Party pursuant to this Agreement. For all purposes herein, each share of Buyer Common Stock shall be
valued at the Buyer Common Share Price.

(iv) To the extent Buyer would reasonably be expected to have recourse directly against a Securityholder or COP Participant for any claim for Damages pursuant
to this Section 9.4(d), then the amount of such claim shall be deducted from any Earn-Out Consideration that is then payable or becomes payable (if any) and placed in escrow (each a “Set-Off Claim” and the escrow shall be
referred to as the “Set-Off Escrow”).

 (e) Subject to the other limitations set forth in this ARTICLE IX, any payment that the Indemnifying Parties are obligated to make to any Indemnified Parties pursuant to Section 9.2 from
the General Escrow Account shall be paid by release of any remaining portion of the General Escrow Amount to the Indemnified Parties by the Escrow Agent in accordance with the terms hereof and of the Escrow Agreement.

    (f) Within two (2) Business Days of the three (3) year anniversary of the Closing Date, the Securityholder Representative and Buyer shall jointly instruct the Escrow Agent to release the
then remaining portion of the General Escrow Amount to the Paying Agent for further distribution to the Indemnifying Parties pursuant to the Closing Allocation Schedule and the Escrow Agreement, except that the Escrow Agent
shall be instructed to retain an amount (up to the total amount then held by the Escrow Agent) equal to the amount of claims for indemnification under this ARTICLE IX asserted in good faith by Buyer on or prior to such three (3)
year anniversary of the Closing Date but which are not yet resolved (the “Unresolved Claims”).  The General Escrow Amount retained for Unresolved Claims and the Set-Off Escrow retained for Set-Off Claims shall be released by
the Escrow Agent (to the extent not utilized to pay Buyer for any such claims resolved in favor of Buyer) upon their resolution in accordance with this Section 9.4(f), ARTICLE IX and the Escrow Agreement. Distributions to the
Indemnifying Parties pursuant to this Section 9.4(f) shall be made in accordance with the Closing Allocation Schedule, this
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Agreement and the delivery instructions provided to the Paying Agent pursuant to the Paying Agent Agreement, and shall be subject to Section 3.3(a) and Section 3.8 of this Agreement.

     (g) No later than ten (10) calendar days following the date on which the parties to the Wade & Wendy Agreement have finally determined, in accordance with the terms of the Wade &
Wendy Agreement (including after the adjudication of any related claims and the expiration of any time to appeal, if applicable), (i  ) if the First Earn Out Payment  (as defined therein) is due and payable, Buyer and the
Securityholder Representative shall jointly instruct the Escrow Agent to release the First Earn Out Payment  to the Paying Agent for further distribution to the applicable payees under the Wade & Wendy Agreement in the amount
set forth in the joint written instructions delivered by Buyer and the Securityholder Representative to the Escrow Agent, and (ii) if the Second Earn Out Payment  (as defined therein) is due and payable, Buyer and the Securityholder
Representative shall jointly instruct the Escrow Agent to release the Second Earn Out Payment to the Paying Agent for further distribution to the applicable payees under the Wade & Wendy Agreement in the amount set forth in the
joint written instructions delivered by Buyer and the Securityholder Representative to the Escrow Agent. The written instruction delivered to the Escrow Agent with respect to the Second Earn Out Payment shall include the
instructions that following release of the Second Earn Out Payment to the Paying Agent, the Escrow Agent shall release the then remaining portion of the Wade & Wendy Escrow Amount to the Paying Agent for further distribution
to the Securityholders and the COP Participants. If it is finally determined that no Second Earn Out Payment is due and payable under the Wade & Wendy Agreement, such written instructions shall direct the Escrow Agent to
release the remainder of the Wade & Wendy Escrow Amount to the Paying Agent for further distribution to the Securityholders and COP Participants pursuant to the Closing Allocation Schedule and the Escrow Agreement.  

(h) Within two (2) Business Days of the twelve (12) month anniversary of the Closing Date, the Securityholder Representative and Buyer shall jointly instruct the Escrow Agent to release
the then remaining portion of the Tax Escrow Amount to the Paying Agent for further distribution to the Indemnifying Parties pursuant to the Closing Allocation Schedule and the Escrow Agreement; provided, however that, to the
extent (i) the Subsidiary has notified an applicable Taxing Authority in writing of the Subsidiary’s intent to initiate a Voluntary Tax Agreement relating to a State Tax Liability with such Taxing Authority prior to the twelve (12)
month anniversary of the Closing Date, and (ii) any such Voluntary Tax Agreement has not been finally resolved pursuant to the procedures set forth in Section 7.12 prior to such twelve (12) month anniversary of the Closing Date,
the Escrow Agent shall be instructed to retain the then remaining portion of the Tax Escrow Amount. The Tax Escrow Amount retained for unresolved Voluntary Tax Agreements in connection with any State Tax Liability shall be
released by the Escrow Agent (to the extent not utilized to pay a Taxing Authority in an Applicable Jurisdiction in connection with a State Tax Liability) upon their resolution in accordance with this Section 9.4(h), Section 7.12 and
the Escrow Agreement.  Distributions to the Indemnifying Parties pursuant to this Section 9.4(h) shall be made in accordance with the Closing Allocation Schedule, this Agreement and the delivery instructions provided to the
Paying Agent pursuant to the Paying Agent Agreement, and shall be subject to Section 3.3(a) and Section 3.8 of this Agreement.

(i) When determining the amount of Damages payable hereunder, any amount of Damages shall be reduced by (i) any Tax benefits actually realized by the Indemnified Party to the extent the
claim for which indemnification is sought gives rise to a deductible loss, credit or
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expense, which Tax benefits are actually realized prior to the date such indemnity payment is made by the Indemnified Party with respect to such Damages, in each case, net of reasonable costs and expenses incurred by the
Indemnified Party in obtaining such recovery and in calculating or determining the amount, if any, of Tax benefits actually realized payable pursuant to this Section 9.4(i). To the extent that any Tax benefit is actually realized
following the date that an indemnity payment is made, then no later than thirty (30) days after the annual Tax Return of the Acquired Companies (or any Tax group of which the Acquired Companies become a member on or after
the Closing Date) has been filed that takes into account the deductible loss, credit or expense generated as a result of the Damages that gave rise to such indemnity payment, the Indemnified Party shall pay to the Indemnifying Party
the amount of the Tax benefits actually realized as a result of the Damages that gave rise to such indemnity payment (such amount to be paid through the Paying Agent in accordance with the instructions of the Securityholder
Representative). Notwithstanding anything to the contrary contained herein, no Tax benefit actually realized (i) shall reduce an indemnification payment otherwise required to be paid hereunder, or (ii) shall be required to be paid by
an Indemnified Party to an Indemnifying Party, in each case, pursuant to this Section 9.4(i) to the extent such Tax benefit is not actually realized in the taxable year that the deduction or loss relating to the Damages that gave rise to
such indemnification hereunder was first taken into account on a Tax Return or the subsequent taxable year. When determining the amount of Damages payable hereunder, any amount of Damages shall also be reduced by any
amount actually received by any Indemnified Party that submitted the indemnification claim (A) under applicable insurance policies (other than recoveries under the R&W Insurance Policy) and (B) from third parties (other than
recoveries under the R&W Insurance Policy pursuant to indemnification provisions or otherwise in respect of such Damages as if such insurance proceeds, indemnification or other amounts had been received prior to the collection
of any Damages under this Agreement (in each case, net of applicable deductible or retention amounts, increases in premiums reasonably estimated by the parties to be resulting from such claim and cost of recovery and other out-
of-pocket costs incurred in connection with such recovery); provided, however, the Indemnified Party shall not be required to commence any Action or alternative dispute resolution process to obtain such recovery, and shall not
prevent or delay receipt of indemnification payments hereunder to the extent an Indemnified Party is otherwise entitled thereto. For the avoidance of doubt, no amounts received by the Indemnified Parties from the R&W Insurance
Policy shall necessitate any refund of any amount collected from the General Escrow Amount or otherwise from the Indemnifying Parties to satisfy the retention under the R&W Insurance Policy.

(j) No Indemnified Party shall be indemnified more than once for the same Damage suffered, regardless if such Damage may be attributed to more than one indemnity, breach of several
paragraphs of the representations, warranties or the breach of or default in connection with several covenants or obligations herein, and regardless whether or not such misrepresentations are made with Fraud or intentional
misrepresentation or such covenants are intentionally breached. Each Indemnifying Party waives the right to indemnification or contribution by, subrogation to or recovery against the Acquired Companies in connection with any
claim by an Indemnified Party under this Article IX.

(k) Notwithstanding anything to the contrary herein, no Indemnifying Party shall be liable for Damages with respect to the indemnification obligations under this Agreement to the extent
such Damages (i) arise solely as a result of a breach by Buyer or any of its Affiliates of the provisions of Section 7.6, and (ii) are solely attributable to any transaction occurring on the Closing

121
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 
Date after the Closing that is not in the ordinary course of business of the Acquired Companies (or contemplated by this Agreement).

 
       Section 9.5 Claims Procedure

    (a)  Promptly, but not later than thirty (30) days after  an Indemnified Party becomes aware of any event or circumstance in respect of which indemnity will be sought as provided under
this ARTICLE IX (that does not involve a Third Party Claim (which is addressed above)), such Indemnified Party shall notify, by way of a letter signed by such Indemnified Party (a “Claim Notice ”), the Securityholder
Representative on behalf of the Indemnifying Parties or the specific Indemnifying Party (in the case of an Indemnification Obligation against an individual Indemnifying Party) with a copy to the Escrow Agent (if applicable), of the
claim or Action, stating: (A) when known, the facts constituting the basis of such claim or Action, in reasonable detail (including any supporting documentation, if applicable or available); (B) the Damages to be paid or incurred if
known and quantifiable; and (C) the basis thereof and the provisions of this Agreement upon which such claim for indemnification is made. The Indemnified Parties shall afford the Securityholder Representative and its designated
representatives and advisors such additional information, documents and material as are reasonably necessary to allow the Securityholder Representative to properly consider, evaluate, respond and discuss with the Indemnified
Parties the claim for indemnification; provided that any failure to provide such notice to the Securityholder Representative within such period will not relieve the Indemnifying Parties of any obligation or liability, except and only to
the extent that the rights of the Indemnifying Parties have been materially prejudiced by such failure to provide such notice to the Securityholder Representative within such period.

  (b) During the thirty (30)-day period commencing upon the date that a Claim Notice is duly delivered pursuant to Section 9.5(a) above to the Securityholder Representative, the
Securityholder Representative may deliver to the Indemnified Party a written response (the “Response Notice”) in which the Securityholder Representative either: (i) agrees that the full amount claimed by the Indemnified Party
(“Claimed Amount”) is owed to the Indemnified Party; (ii) agrees that a portion, but not all, of the Claimed Amount (the “Agreed Amount ”) is owed to the Indemnified Party; or (iii) indicates that no portion of the Claimed Amount
is owed to the Indemnified Party. Any part of the Claimed Amount that is not agreed to be owed to the Indemnified Party pursuant to the Response Notice shall be referred to as a “ Contested Amount”. The Securityholder
Representative’s failure to deliver a Response Notice within such thirty (30)-day period shall be deemed to constitute the Securityholder Representative’s agreement that the full Claimed Amount is owed to the Indemnifying Party.

(c) Payment of Agreed Amount. If the Securityholder Representative delivers to the Indemnified Party a Response Notice agreeing that the full Claimed Amount or an Agreed Amount is
owed to the Indemnified Party or is deemed to have agreed that the full Claimed Amount to be owed, then (i) to the extent such amount is to be paid from the General Escrow Amount under Section 9.4(d), the Securityholder
Representative and Buyer shall promptly notify the Escrow Agent thereof and the Escrow Agent shall pay the Claimed Amount or the Agreed Amount, as the case may be, to the Indemnified Party, and (ii) to the extent that the
amount in the General Escrow Account is insufficient to cover such Claimed Amount or Agreed Amount (as the
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case may be) or such amount is to be paid directly by the Indemnifying Parties under Section 9.4(d), within fifteen (15) Business Days calendar days following the delivery of such Response Notice to the Indemnified Party, the
Indemnifying Parties shall pay the Claimed Amount or the Agreed Amount, as the case may be, to the Indemnified Parties, in each case in accordance with Section 9.4(d) and subject to the limitations set forth herein.

      (d) Resolution between the Parties . If the Securityholder Representative delivers to the Indemnified Party a Response Notice indicating that there is a Contested Amount  , the
Securityholder Representative and the Indemnified Party shall attempt in good faith to resolve the dispute related to the Contested Amount . If the Indemnified Party, the Securityholder Representative and Buyer resolve such
dispute, such resolution shall be binding and a settlement agreement stipulating the amount owed to the Indemnified Parties (the “Stipulated Amount”) shall be signed by Buyer and the Securityholder Representative, and (i) to the
extent the Stipulated Amount is to be paid from the General Escrow Amount under Section 9.4(d), the Securityholder Representative and Buyer shall notify the Escrow Agent thereof or (ii) to the extent that the amount in the
General Escrow Account is insufficient to cover such Stipulated Amount and/or such amount is to be paid directly by the Indemnifying Parties under Section 9.4(d) , the Indemnifying Parties shall within fifteen (15) Business Days
following the execution of such settlement agreement pay the Stipulated Amount to the Indemnified Parties in accordance with Section 9.4(d) . If the Securityholder Representative and Buyer are unable to resolve the dispute related
to the Contested Amount, each of the Securityholder Representative or Buyer may pursue any and all legal or equitable remedies available to them under this Agreement and applicable Law.

(e) Notwithstanding anything to the contrary herein, any Indemnified Party may seek to obtain recovery for any Damages in any temporal order it chooses, regardless of the temporal order in
which such Indemnified Party incurred such Damages, including, for the avoidance of doubt, seeking recovery of amounts owing to any Indemnified Party pursuant to Damages claimed under Section 9.2(a) prior to seeking recovery
of amounts owing to any Indemnified Party pursuant to Damages claimed under Section 9.2(b) and/or a claim pursuant to Section 9.2(i).  In order to determine its desired order of recovery, any Indemnified Party may defer its right
to seek recovery of any Damages claimed under Section 9.2(b) and/or a claim pursuant to Section 9.2(i) until immediately prior to the three (3) year anniversary of the Closing Date, and such deferral shall not prejudice such
Indemnified Party’s rights pursuant to this ARTICLE IX or otherwise in any manner; provided that the foregoing shall in no event affect any Indemnified Party’s obligations to provide prompt notice of claims for indemnification as
provided in this ARTICLE IX.

   Section 9.6 Calculation of Losses

.  Notwithstanding anything in this Agreement to the contrary, for purposes of the parties indemnification obligations under this ARTICLE IX, all of the representations and warranties set forth in this Agreement
that are qualified as to “material,” “materiality,” “material respects,” “Material Adverse Effect” or words of similar import or effect or exception related thereto shall be deemed to have been made without any such qualification or
exception for the purpose of determining both whether or not a breach has occurred and calculating the amount of Damages resulting from, arising out of or relating to any such breach of representation or warranty.

123
505026976.1
 

 



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
 

                     Section 9.7 Exclusive Remedy

 .  Except for (a) specific performance or injunctive relief, (b) any Earn-Out Determination procedures under Section 2.16, (c) determination of the Final Adjustment Amount (which is governed by Section 3.6(c)),
(d) any right or remedy against the Indemnifying Party arising by reason of any Fraud, intentional misrepresentation or intentional breach of covenants of such Indemnifying Party, (e) Tax Contests pursuant to Section 7.3 , and (f)
amounts recoverable under the R&W Insurance Policy against the R&W Insurer, from and after the Effective Time, the rights and obligations of the parties set forth in this ARTICLE IX shall be the sole and exclusive remedy of the
Indemnified Parties (whether at law or in equity) with respect to any breach of any representation, warranty or covenant set forth in this Agreement.

        Section 9.8 Tax Treatment of Indemnity Payments

.  The parties hereto and each Indemnified Party and Indemnifying Party agree to treat any indemnity payment made pursuant to this ARTICLE IX as an adjustment to the Merger Consideration for U.S. federal,
state, local and non-U.S. income Tax purposes.    

                                    ARTICLE X
                                    TERMINATION

                           Section 10.1 Termination

.  This Agreement may be terminated at any time prior to the Closing as follows:

                                              (a) by mutual written consent of Buyer and the Company;

                                              (b) (i) by the Company if Buyer or Merger Sub breaches or fails to perform any of its representations, warranties or covenants contained in this Agreement or
any Ancillary Agreement and such breach or failure to perform (A) would give rise to the failure of a condition set forth in Section 8.1 or Section 8.2, (B) cannot be or has not been cured within thirty (30) days following delivery of
written notice to Buyer of such breach or failure to perform, and (C) has not been waived by the Company, or (ii) by Buyer, if the Company breaches or fails to perform in any respect any of its representations, warranties or
covenants contained in this Agreement or any Ancillary Agreement and such breach or failure to perform (x) would give rise to the failure of a condition set forth in Section 8.1 or Section 8.3, (y) cannot be or has not been cured
within thirty (30) days following delivery of written notice to the Company of such breach or failure to perform, and (z) has not been waived by Buyer;

                                                                                           (c) by the Company or Buyer if the Merger shall not have been consummated by October 31, 2021 (the “Outside Date”); provided,
however, that the right to terminate this Agreement under this Section 10.1(c) shall not be available to any party whose material breach of this Agreement has been a principal cause of or resulted in the failure of the Merger to occur
on or before such date and such action or failure to act constitutes breach of this Agreement; 

 (d) by Buyer, if the Company has not obtained the Company Shareholder Approval by August 31, 2021; provided that Buyer may not terminate this Agreement pursuant to this Section
10.1(d) after the Company Shareholder Approval is obtained; or

                                              (e) by either the Company or Buyer in the event that any Governmental Authority shall have issued an order, decree or ruling or taken any other action
restraining or prohibiting the transactions contemplated by this Agreement and such order, decree, ruling or other action shall
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have become final and non-appealable,  or if the ROC has provided a final and non-appealable notice to the Company and/or Merger Sub that it will not issue the Certificate of Merger following the lapse of the Israeli Statutory
Waiting Period Expiration Date.

The party seeking to terminate this Agreement pursuant to this Section 10.1 (other than Section 10.1(a)) shall give prompt written notice of such termination to the other parties.

                        Section 10.2 Effect of Termination

(a) .  

(a) In the event of termination of this Agreement as provided in Section 10.1, this Agreement shall forthwith become void and there shall be no liability on the part of any party except (i) the
following provisions shall survive such termination: Section 6.4 relating to confidentiality, Section 6.6 relating to public announcements, Section 11.2 relating to fees and expenses, Section 11.5 relating to notices, Section 11.8
relating to third party beneficiaries, Section 11.9 relating to governing law, Section 11.11 relating to submission to jurisdiction and this Section 10.2, and (ii) that nothing herein shall relieve any party from liability for any Fraud or
willful and intentional breach of this Agreement prior to such termination.

(b) In the event that this Agreement is terminated by Buyer pursuant to Section 10.1(d), then promptly, but in any event within five (5) Business Days after the date of such termination, the
Company shall pay or cause to be paid to Buyer an amount equal to the documented out-of-pocket costs and expenses incurred by Buyer or its Affilaites (including the costs and expenses of any outside legal counsel, accountants,
agents, advisors, consultants, experts, financial advisors and other service providers) in connection with this Agreement and the Transactions contemplated hereby.

                                     ARTICLE XI
                                     GENERAL PROVISIONS

           Section 11.1 Securityholder Representative

.

 (a) By voting in favor of the adoption of this Agreement, executing and delivering a Letter of Transmittal or Acknowledgment Letter or participating in the Merger and receiving the benefits
thereof, each Securityholder and COP Participant irrevocably appoints the Securityholder Representative as such Securityholder’s and COP Participant’s representative, attorney-in-fact and agent as of the Closing, with full power of
substitution to act in the name, place and stead to act on behalf of such Securityholder or COP Participant in any amendment of or litigation or arbitration involving this Agreement, including defending, negotiating, settling or
otherwise dealing with settlement of any Earn-Out Amount, if and when payable, under ARTICLE II, or claims for indemnification under ARTICLE IX hereof, and to do or refrain from doing all such further acts and things, and to
execute all such documents, as such Securityholder Representative shall deem necessary or appropriate in connection with this Agreement and with any of the transactions contemplated by this Agreement (subject to the foregoing
limitation), including the power:

(i) to take all action necessary or desirable in connection with the waiver of any condition to the obligations of the Securityholders and the COP Participants to consummate
the transactions contemplated by this Agreement;
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(ii) to negotiate, execute and deliver all ancillary agreements, statements, certificates, notices, approvals, extensions, waivers, undertakings, amendments and other
documents required or permitted to be given in connection with the consummation of the transactions contemplated by this Agreement or following the Closing (it being understood that such Securityholder and COP Participant
shall execute and deliver any such documents which the Securityholder Representative agrees to execute);

(iii) to give and receive all notices and communications to be given or received under this Agreement, the Escrow Agreement and the Paying Agent Agreement and to
receive service of process in connection with any claims under this Agreement or the Escrow Agreement and the transactions contemplated hereby (it being understood that after the Closing, notices or communications to or from
the Securityholder Representative shall constitute notice to or from each of the Indemnifying Parties for all purposes of this Agreement);

(iv) to take all actions which under this Agreement and the transactions contemplated hereby may be taken by the Securityholders and the COP Participants and to do or
refrain from doing any further act or deed on behalf of the Securityholder or COP Participant which the Securityholder Representative deems necessary or appropriate in its sole discretion relating to the subject matter of this
Agreement and the transactions contemplated hereby as fully and completely as such Securityholder or COP Participant, as applicable, could do if personally present;

(v) to authorize the release or delivery to Buyer or another Indemnified Party of all or a portion of the General Escrow Account in satisfaction of claims by any of the
Indemnified Party pursuant to ARTICLE IX (including by not objecting to such claims);

(vi) to agree to, object to, negotiate, resolve enter into settlements and compromise of, demand litigation of, and comply with orders of courts with respect to (A) claims by
an Indemnified Party pursuant to ARTICLE IX or (B) any dispute between any Indemnified Party and any such Indemnifying Party, in each case, relating to this Agreement or the Escrow Agreement; and

(vii) to take all actions necessary or appropriate in the judgment of the Securityholder Representative for accomplishment of the foregoing.  

  (b) The Indemnifying Parties shall be bound by all actions taken and documents executed by the Securityholder Representative in connection with this Agreement, and Buyer and the other
Indemnified Parties shall be entitled to rely on any communication, action, omission or decision of the Securityholder Representative without liability. The Indemnifying Parties recognize and intend that the power of attorney
granted in this Section 11.1(b) and the powers, immunities and rights to indemnification granted to the Securityholder Representative hereunder: (1) are coupled with an interest and are irrevocable; (2) may be delegated by the
Securityholder Representative; and (3) shall survive the death, incapacity, dissolution, liquidation, bankruptcy or winding up of each of the Indemnifying Parties and shall be binding on any successor thereto. Each Indemnifying
Party (aa) agrees that all actions taken by the Securityholder Representative within the scope of this Section 11.1(b) or under the Escrow Agreement shall be binding upon such Indemnifying Party and such Indemnifying Party’s
successors as if expressly confirmed and
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ratified in writing by such Indemnifying Party and (bb) waives any and all defenses which may be available to contest, negate or disaffirm the action of the Securityholder Representative taken in good faith under this Agreement or
the Escrow Agreement.

(c) The Securityholder Representative will not be liable to the Securityholders or the COP Participants for any action taken or omitted by him/it as permitted in connection with this
Agreement and the transactions contemplated hereby, except if such action is taken or omitted in bad faith, by willful misconduct or due to gross negligence.  The Securityholder Representative will also be fully protected against
the Securityholders and the COP Participants in relying upon any written notice, demand, certificate or document that he/it in good faith believes to be genuine (including facsimiles thereof). The Securityholder Representative shall
not be liable for any action or omission pursuant to the advice of counsel.

 (d) The Securityholders and the COP Participants, in accordance with their respective Stakeholder Sharing Percentage, shall indemnify the Securityholder Representative against any
reasonable, documented and out-of-pocket losses, liabilities and expenses (“Representative Losses”) arising out of or in connection with this Agreement and any related agreements, in each case as such Representative Loss is
suffered or incurred; provided, that in the event that any such Representative Loss is finally adjudicated to have been caused by the gross negligence or willful misconduct of the Securityholder Representative, the Securityholder
Representative  will reimburse the Securityholders and the COP Participants the amount of such indemnified Representative Loss to the extent attributable to such gross negligence or willful misconduct. Representative Losses may
be recovered by the Securityholder Representative from (i) the funds in the Expense Fund and (ii) any other funds that become payable to the Securityholders and the COP Participants under this Agreement at such time as such
amounts would otherwise be distributable to the Securityholders and the COP Participants; provided, that while the Securityholder Representative may be paid from the aforementioned sources of funds, this does not relieve the
Securityholders and the COP Participants from their obligation to promptly pay such Representative Losses as they are suffered or incurred. In no event will the Securityholder Representative be required to advance its own funds on
behalf of the Securityholders and the COP Participants or otherwise. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations on liability or indemnification obligations of, or provisions limiting the
recourse against non-parties otherwise applicable to, the Securityholders and the COP Participants set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Securityholder
Representative hereunder. The foregoing indemnities will survive the Closing, the resignation or removal of the Securityholder Representative or the termination of this Agreement.

  (e) In acting hereunder, the Securityholder Representative shall act on behalf of all Securityholders and the COP Participants and not on behalf of any one Securityholder or COP
Participant .

 (f) The Securityholder Representative may resign at any time; provided, following such resignation the Securityholders and COP Participants shall designate a replacement securityholder
representative who shall be reasonably satisfactory to Buyer.  If the Securityholder Representative becomes unable to serve as Securityholder Representative, such other Person or Persons may be designated by the
Securityholders’  and COP Participants’ majority vote (based
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on their Stakeholder Sharing Percentage) upon not less than ten (10) days’ prior written notice to Buyer and the Escrow Agent, which Person or Persons shall be reasonably satisfactory to Buyer, and shall succeed as the
Securityholder Representative; provided, that  neither the removal of the then acting Securityholder Representative nor the appointment of a successor Securityholder Representative shall be effective until the delivery to Buyer of an
acknowledgement signed by the successor Securityholder Representative that he, she or it accepts the responsibility of successor the Securityholder Representative and agrees to perform and be bound by all of the provisions of this
Agreement, the Escrow Agreement and any other agreement entered into or document delivered in connection with the transactions contemplated by this Agreement applicable to the Securityholder Representative.

(g) Upon the payment of the Expense Fund Amount by Buyer or its designee to the segregated client bank account maintained by the Securityholder Representative for the Expense Fund
Amount pursuant to Section 3.1(g), each Indemnifying Party shall be deemed to have contributed its Stakeholder Sharing Percentage of the Expense Fund Amount. The Expense Fund Amount will be used for the purposes of paying
directly, or reimbursing the Securityholder Representative for, any third party expenses pursuant to this Agreement, the Escrow Agreement, and any related agreements. The Indemnifying Parties will not receive any interest or
earnings on the Expense Fund Amount and irrevocably transfer and assign to the Securityholder Representative any ownership right that they may otherwise have had in any such interest or earnings. The Securityholder
Representative will not be liable for any loss of principal of the Expense Fund Amount except if its actions are taken or omitted in bad faith, by willful misconduct or due to gross negligence. The Securityholder Representative will
hold these funds separate from its corporate funds, will not use these funds for its operating expenses or any other corporate purposes and will not voluntarily make these funds available to its creditors in the event of bankruptcy. As
soon as practicable following the completion of the Securityholder Representative’s responsibilities, the Securityholder Representative will instruct the Paying Agent to distribute the remaining balance of the Expense Fund Amount
to the Indemnifying Parties in accordance with their respective Stakeholder Sharing Percentages as set forth in the Closing Allocation Schedule. For Tax purposes, the Expense Fund Amount will be treated as having been received
and voluntarily set aside by the Indemnifying Parties at the time of Closing.

                   Section 11.2 Fees and Expenses

.  Except as otherwise expressly set forth herein, without limiting the deduction of Transaction Expenses from transaction proceeds, all fees and expenses incurred in connection with or related to this Agreement
and the Ancillary Agreements and the transactions contemplated hereby and thereby shall be paid by the party incurring such fees or expenses, whether or not such transactions are consummated.    

               Section 11.3 Amendment and Modification

.  This Agreement may be amended, modified or supplemented in writing by the Company and Buyer at any time prior to the Closing Date (notwithstanding any shareholder approval).  After the Closing, this
Agreement may be amended, modified or supplemented in writing by Buyer and the Securityholder Representative.  For the avoidance of doubt, any amendment or waiver of this Agreement executed by the Securityholder
Representative shall be binding upon and effective against each Securityholder and COP Participant whether or not such Person has executed such amendment or waiver.
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       Section 11.4 Waiver

   .  At any time prior to the Effective Time, Buyer may, with respect to the Company, and the Company may, with respect to Buyer, and at any time after the Effective Time, Buyer may, with respect to the
Securityholders and the COP Participants, and the Securityholder Representative may, with respect to Buyer, by action taken in writing, to the extent permitted by applicable Law, (a) waive any inaccuracies in the representations
and warranties of the other parties contained in this Agreement or any document delivered pursuant hereto, or (b) subject to applicable Law, waive compliance with any of the agreements   or conditions of the other parties contained
herein, including extending the time for performance of any of the obligations or other acts of the party seeking waiver.  Any agreement on the part of a party to any such waiver shall be valid only if set forth in a written instrument
executed and delivered by a duly authorized officer on behalf of such party.  No failure or delay of any party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other right or power.

                 Section 11.5 Notices

.  All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if by facsimile, upon written confirmation of receipt by
facsimile, (b) if delivered nationally, on the first (1st) Business Day following the date of dispatch if delivered utilizing a next-day service by an internationally recognized overnight courier, or if delivered internationally, on the
third (3rd) Business Day following the date of dispatch if delivered by an internationally recognized overnight courier, (c) on the earlier of confirmed receipt or the fifth (5th) Business Day following the date of mailing if delivered
by registered or certified mail, return receipt requested, postage prepaid, or (d) when sent (with written confirmation of transmission), if sent by electronic mail before 5:00 p.m. on a Business Day at the location of receipt and
otherwise the next following Business Day.  All notices hereunder shall be delivered to the addresses set forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice:

                                             if to Buyer, Merger Sub or the Surviving Company, to:

Veritone, Inc.
1515 Arapahoe Street, Tower 3, Suite 400
Denver, CO 80202
Attention: Mike Zemetra

Brian Alger
Email: mzemetra@veritone.com

balger@veritone.com

with a copy (which shall not constitute notice) to:

Reed Smith LLP
599 Lexington Avenue, 22nd Floor
New York, NY 10022
Attention: Jess Drabkin
Email: JDrabkin@reedsmith.com
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with a copy (which shall not constitute notice) to:

Meitar Law Offices
16 Abba Hillel Road
Ramat Gan, 5250608, Israel
Attention: Cliff Felig
Email: cfelig@meitar.com

            
                                  if to Company, to:

Pandologic Ltd.
750 Lexington Ave., 6th Floor
New York, NY 10022
Attention: Terrance Baker
Email: tbaker@pandologic.com

with a copy (which shall not constitute notice) to:

Herzog Fox & Neeman
Herzog Tower, 4 Yitzhak Sadeh St.
Tel Aviv 6777504
Israel
Attention:  Hanan Haviv, Adv.; Rafael Herbst, Adv.
Email:       havivh@herzoglaw.co.il; herbstr@herzoglaw.co.il

if to the Securityholder Representative, to:

Shareholder Representative Services LLC
950 17th Street, Suite 1400
Denver, CO 80202
Attention: Managing Director
Email: deals@srsacquiom.com
Telephone: (303) 648-4085

 

with a copy (which shall not constitute notice) to:

Herzog Fox & Neeman
Herzog Tower, 4 Yitzhak Sadeh St.
Tel Aviv 6777504
Israel
Attention:  Hanan Haviv, Adv.; Rafael Herbst, Adv.
Email:       havivh@herzoglaw.co.il; herbstr@herzoglaw.co.il

        Section 11.6 Interpretation

.  When a reference is made in this Agreement to a Section, Article or Exhibit such reference shall be to a Section, Article or Exhibit of this Agreement unless otherwise indicated.  The table of contents and
headings contained in this Agreement or in any Exhibit are for convenience of reference purposes only and shall not affect in any way the meaning
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or interpretation of this Agreement.  All words used in this Agreement will be construed to be of such gender or number as the circumstances require.  Any capitalized terms used in any Exhibit but not otherwise defined therein shall
have the meaning as defined in this Agreement.  All Exhibits annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth herein.  The word “including” and words of similar
import when used in this Agreement will mean “including, without limitation,” unless otherwise specified.  The word “or” is not exclusive, unless the context otherwise requires. Accounting terms not otherwise defined have the
meaning assigned to them in accordance with GAAP. The words “ordinary course of business” shall be deemed to be followed by “consistent with past practice”. When calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement, the date that is the next date in calculating such period shall be excluded. If the last day of such period is a non-Business Day, the period in question
shall end on the next succeeding Business Day.

              Section 11.7 Entire Agreement

    .  This Agreement (including the Exhibits and Schedules hereto), the Ancillary Agreements and the Confidentiality Agreement constitute the entire agreement  , and supersede all prior written agreements ,
arrangements, communications and understandings and all prior and contemporaneous oral agreements, arrangements, communications and understandings, among the parties with respect to the subject matter of this
Agreement.  No party to this Agreement shall be under any legal obligation to enter into or complete the transactions contemplated hereby unless and until this Agreement shall have been executed and delivered by each of Buyer,
Merger Sub, the Company and the Securityholder Representative.

                   Section 11.8 No Third-Party Beneficiaries

.  Except as provided in ARTICLE IX, nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the parties and their respective successors and permitted assigns any
legal or equitable right, benefit or remedy of any nature under or by reason of this Agreement, and except as so provided, all provisions hereof shall be personal solely between the parties to this Agreement.  Notwithstanding the
above, the provisions of Section 6.11 shall inure to the benefit of the Covered Persons which shall be deeded as third party beneficiaries of such Section.

                   Section 11.9 Governing Law

.  This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, regardless of the Laws that might otherwise govern under applicable principles of conflict of laws
thereof except that the provisions related to the internal affairs of the Acquired Companies, the fiduciary and other duties of their directors, the procedures for implementing, and effects of, the Merger, and all other provisions of, or
transactions contemplated by, this Agreement that are expressly or otherwise required to be governed by the Laws of the State of Israel shall be governed by such Laws.

 Section 11.10 WAIVER OF JURY TRIAL

.  EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
OR ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
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OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

                   Section 11.11 Submission to Jurisdiction

.  Each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating to this Agreement or for recognition and enforcement of any judgment in respect hereof brought by any other
party or its successors or assigns may be brought and determined exclusively by the federal courts of the State of New York located in the Borough of Manhattan in New York City (including any appellate courts thereof) or if such
legal action or proceeding may not be brought in such courts for jurisdiction purposes, exclusively in the Supreme Court of the State of New York within the County of New York (including any appellate courts thereof), and each of
the parties hereby irrevocably submits to the exclusive jurisdiction of the aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or
relating to this Agreement and the transactions contemplated hereby (and agrees not to commence any action, suit or proceeding relating thereto except in such courts).  Each of the parties further agrees to accept service of process
in any manner permitted by such court.  Each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising
out of or relating to this Agreement or the transactions contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction of the above-named courts for any reason other than the failure lawfully to serve process,
(b) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such court (whether through service of notice, attachment prior to judgment, attachment in aid of execution
of judgment, execution of judgment or otherwise), and (c) to the fullest extent permitted by Law, that (i) the suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or
proceeding is improper, or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

    

Cumulative Remedies; Specific Performance. Except as otherwise expressly provided herein, any and all remedies herein expressly conferred upon a party hereunder shall be deemed cumulative with and not
exclusive of any other remedy conferred hereby or by Law on such party, and the exercise of any one remedy shall not preclude the exercise of any other. The parties hereto agree that irreparable damage would occur in the event
that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached, and that money damages or other legal remedies would not be an adequate remedy for any such
damage. It is accordingly agreed that the parties shall be entitled to seek (without proof of damages) an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this
being in addition to any other remedy to which they are entitled at law or in equity, and the parties hereby agree to (i) not raise any objection to the availability of the equitable remedy of specific performance and (ii) waive any
requirements for posting a bond in connection with any such action.

              Section 11.13 Assignment; Successors

 .  Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned or delegated, in whole or in part, by operation of Law or otherwise, by the Company or the
Securityholder Representative without the
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 prior written consent of Buyer, and any such assignment without such prior written consent shall be null and void.  Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned or
delegated, in whole or in part, by operation of Law or otherwise, by Buyer or Merger Sub without the prior written consent of the Company prior to the Closing and of the Securityholder Representative following the Closing and
any such assignment without such prior written consent shall be null and void. Notwithstanding anything to the contrary, each Securityholder which is a limited partnership, limited liability company or similar corporate entity may
assign its rights and obligations to its partners and members in connection with a dissolution, liquidation or sale of assets of such Securityholder.  Notwithstanding the foregoing, Buyer may assign to an Affiliate, and Buyer and the
Surviving Company may each assign of its rights under this Agreement for collateral security purposes to any lender or in connection with a transfer or sale of the business of Buyer or the Surviving Company or any of their
subsidiaries or otherwise, but no such assignment shall relieve Buyer or the Surviving Company, as the case may be, of any liabilities or obligations hereunder. No assignment shall limit the assignor’s obligations hereunder.  Subject
to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and assigns.

                Section 11.14 Currency

.  All references to “dollars” or “$” or “US$” in this Agreement or any Ancillary Agreement refer to United States dollars, which is the currency used for all purposes in this Agreement and any Ancillary
Agreement unless expressly stated otherwise.

       Section 11.15 Severability

.  Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision or portion of any
provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or
portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision or portion of any provision had never been
contained herein.

              Section 11.16 Counterparts

.  This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same instrument and shall become effective when one or more counterparts have been signed by each
of the parties and delivered to the other party.

            Section 11.17 Electronic Signature

.  This Agreement may be executed by facsimile signature or any other form of electronic transmission of signature and a facsimile or any other form of electronically transferred signature shall constitute an
original for all purposes.

     Section 11.18 No Presumption against Drafting Party

.  Each of Buyer, Merger Sub, the Securityholder Representative and the Company acknowledges that each party to this Agreement has been represented by counsel in connection with this Agreement and the
transactions contemplated by this Agreement.  Accordingly, any rule of Law or any legal decision that would require interpretation of any claimed ambiguities in this Agreement against the drafting party has no application and is
expressly waived.
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     Section 11.19 Conflict Waiver

   .   Notwithstanding that the Company has been represented by Herzog , Fox & Neeman  (the “Firm”) in the preparation, negotiation and execution of this Agreement and the Transactions, each of the Company
and Buyer agrees that after the Closing the Firm may represent the Securityholder Representative, the Securityholders and/or their Affiliates in matters related to this Agreement and the Ancillary Agreements, including in respect of
any indemnification claims in connection with the Transactions.  The Company hereby acknowledges, on behalf of itself and its Affiliates, that it has had an opportunity to ask for and has obtained information relevant to such
representation, including disclosure of the reasonably foreseeable adverse consequences of such representation, and it hereby waives any conflict arising out of such future representation.  

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Agreement and Plan of Merger to be executed as of the date first written above by their respective officers thereunto duly authorized.

VERITONE, INC.

By:  
Name:
Title:

MELISANDRA LTD.

By:
Name:
Title:

PANDOLOGIC LTD.

By:
Name:
Title:

SHAREHOLDER REPRESENTATIVE SERVICES LLC
(solely in its capacity as the Securityholder Representative)

By:
Name:
Title:

 
 
 
 
 
 
 
 
 

 

[Signature Page to Merger Agreement]
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EXHIBIT A-1
 

List of Shareholders
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EXHIBIT A-2
 

Form Voting Proxy
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EXHIBIT B
 

Business Plan and Budget
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EXHIBIT C
 

Form of Non-Competition and Non-Solicitation Agreement
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Exhibit D
 

Articles of Association
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Exhibit E
 

Merger Proposal
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Exhibit F
 

Form of Registration Rights Agreement
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EXHIBIT 10.1

Voting and Support Agreement

This Voting and Support Agreement (this “Agreement”), dated as of July 21, 2021, by and among Veritone, Inc.  (“Buyer”), and the
undersigned securityholders (each, a “Securityholder”, and collectively, the “Securityholders”) of Pandologic Ltd. (the “Company”).

Capitalized terms used but not otherwise defined herein shall have the meaning assigned to them in the Merger Agreement (as defined
below).

RECITALS

WHEREAS, contemporaneously with the execution of this Agreement, the Company, Buyer, Merger Sub and others listed therein have
entered into an Agreement and Plan of Merger dated July 21, 2021 (the “Merger Agreement”), providing for, inter-alia, the merger of Merger Sub with
and into the Company, pursuant to which Merger Sub will cease to exist and the Company will become a wholly-owned subsidiary of Buyer (the
“Merger”);

WHEREAS, the Securityholders are the holders and beneficial owners of the Company Securities (as defined below); and

WHEREAS, in order to induce Buyer to enter into the Merger Agreement, each of the Securityholders, severally and not jointly, and solely
in its, his or her capacity as a Securityholder, wishes to enter into this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt  and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

1. Representations. As a material inducement to Buyer to enter into the Merger Agreement and to consummate the Transactions (from which
Securityholder will directly and indirectly benefit), and in recognition that Buyer would not enter into the Merger Agreement or consummate the
Transactions without the provisions of this Agreement, and acknowledging that that the covenants and agreements of Securityholder set forth in this
Agreement are necessary to preserve the goodwill of the Company and its Business, and that Securityholder is receiving the Merger Consideration in
connection with the Transactions to support the enforcement of such covenants against each of them, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the undersigned Securityholder, intending to be legally bound, hereby irrevocably and
unconditionally, represents, warrants, covenants, and agrees as follows, solely on behalf of itself, himself or herself:

(a) such Securityholder is the holder and beneficial owner of the Series C Preferred Shares, Series C-1 Preferred Shares, Series B Preferred
Shares, Series B-2 Preferred Shares, Series A-1 Preferred Shares, Series A-2 Preferred Shares, Series Junior A Preferred Shares, Ordinary Shares and
Company Options in such amounts as set forth opposite such Securityholder’s name on Exhibit A hereto (such shares collectively referred to as
“Company Securities”), free and clear of all Encumbrances and, except for the restrictions contained in this Agreement or as set forth or disclosed in the
Merger Agreement (including the Disclosure Schedule), there are no options, warrants or other rights, agreements, arrangements or commitments of any
nature to which such Securityholder is a party relating to the pledge, disposition or Voting (as defined below) of any Company Securities and there are
no Voting trusts or Voting agreements with respect to the Company Securities of such Securityholder;

(b) such Securityholder does not beneficially own any Company Securities other than as set forth in Exhibit A hereto and, except as set
forth or disclosed in the Merger Agreement (including the Disclosure Schedule), does not have any options, warrants or other rights to acquire any
additional Company Securities or any security exercisable for or convertible into Company Securities (other than upon conversion of such Company
Securities);

(c) such Securityholder has full power and authority and has taken all actions necessary to enter into, execute and deliver this Agreement
and to perform fully such Securityholder’s obligations hereunder;

(d) this Agreement has been duly executed and delivered and, assuming due and valid authorization, execution and delivery hereof by
Company and Buyer, constitutes the legal, valid and binding obligation of such Securityholder enforceable against such Securityholder in accordance
with its terms except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws

 



- 2-

affecting creditors’ rights generally and by general equitable principles (regardless of whether enforceability is considered in proceeding in equity or at
law); and

(e) the execution, delivery and performance of this Agreement by such Securityholder does not, and the consummation by such
Securityholder of the transactions contemplated hereby will not, result in a (i) conflict with or result in a breach of any provisions of the organizational
documents of the Securityholder, to the extent applicable, (ii) result in a violation or breach of, or constitute (with or without due notice or lapse of time
or both) a default (or give rise to any right of termination, cancellation, or acceleration) under any contract, agreement, instrument, commitment,
arrangement or understanding to which the Securityholder is a party (except for such conflicts or breaches as would not reasonably be expected to
prevent or delay the performance by Securityholder of any of Securityholder’s obligations under this Agreement), (iii) except as set forth in the Merger
Agreement, require any material consent, authorization or approval of any person, (iv) violate or conflict with any writ, injunction or decree applicable to
the Securityholder or the Securityholder’s Company Securities known to the Securityholder.
 2. Agreement to Vote; Company Proxy. 

(a) From the date hereof until any termination of this Agreement in accordance with its terms, each Securityholder, severally and not
jointly, hereby agrees to vote such Securityholder’s Company Securities as follows at every meeting of the shareholders of the Company, any class vote
undertaken at any such meeting and at every adjournment or postponement thereof or at any written action of the Securityholders or otherwise:

(i) in favor of adoption and approval of the Merger Agreement and the Merger contemplated thereby;
(ii) against any action or agreement that that is intended to materially impede, or interfere with or that would reasonably be expected

to discourage the Merger or inhibit the timely consummation of the Merger; and
(iii) except for the Merger, against any Acquisition Proposal, or merger, consolidation, business combination, reorganization,

recapitalization, liquidation or sale or transfer of any material assets of the Company or its Subsidiaries.
(b) Each Securityholder, severally and not jointly, hereby agrees to (i) comply with the provisions applicable to a ‘Representative’ of the

Company for purposes of Section 6.2 of the Merger Agreement, and (ii) not take any action prohibited by Section 6.2 of the Merger Agreement,
including, without limitation, making or participating in any Acquisition Proposal, whether directly or indirectly and/or through any Representative of
each such Securityholder authorized by it to act on its behalf.

(c) Each Securityholder hereby delivers to Adv. Clifford M. J. Felig an irrevocable and assignable proxy (the “ Company Proxy”)
substantially in the form attached hereto as Exhibit B, to Vote such Securityholder’s Company Securities, solely with respect to the matters set forth in
Section 2(a) above. The Company Proxy delivered by each Securityholder pursuant to this Section 2 shall be irrevocable, to the fullest extent permissible
by applicable Law, solely during the term of this Agreement and shall automatically terminate upon the termination of this Agreement.
For purposes of this Agreement, “ Vote” or “Voting” shall include: (i) voting in person, or by proxy, in favor of or against any action, (ii) otherwise
consenting or withholding consent in respect of any action or (iii) taking other action in favor of or against any action. Except as otherwise prohibited by
this Agreement or the Company Proxy, the Securityholder may vote in its sole discretion on any matter other than those matters contemplated by the
Company Proxy.
3. No Voting Trusts . Each Securityholder, severally and not jointly, agrees that he, she or it will not, nor will he, she or it permit any entity
under his, her or its control to, deposit any of its Company Securities in a Voting trust or subject any of their Company Securities to any arrangement
with respect to the Voting of such shares in a manner inconsistent with this Agreement.
4. Option Exercise. Each Securityholder who holds Company Options, severally and not jointly, hereby agrees that upon written notice from the
Company, he, she or it shall cause such amount of Company Options specified by the Company to be exercised and converted into Ordinary Shares in
order to permit a majority of the holders of Ordinary Shares to vote such shares in accordance with Section 2 above. At the request of such
Securityholder, he, she or it will be able to pay the exercise price of such Company Options by delivery of a promissory note requiring full repayment at
the closing of the Merger in customary form.
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5. Transfer Restrictions . On or after the date hereof and until termination of this Agreement  in accordance with its terms, each Securityholder,
severally and not jointly, agrees not to transfer, sell, offer, exchange, pledge or otherwise dispose of or encumber (a “ Transfer”) any of such
Securityholder’s Company Securities except as provided in the Merger Agreement. Nevertheless, the aforesaid shall not prohibit a Transfer of Company
Securities by Securityholder, if Securityholder is an individual: (a) to any member of Securityholder’s immediate family; or to a trust for the benefit of
Securityholder or any member of Securityholder’s immediate family, or (b) upon the death of Securityholder; provided, however, that a Transfer referred
to in this sentence shall be permitted only if, as a precondition to such Transfer, the transferee agrees in writing, reasonably satisfactory in form and
substance to Buyer, to be bound by all of the terms of this Agreement.
6. Additional Purchases. Each Securityholder, severally and not jointly, agrees that he, she or it will not purchase or otherwise acquire
beneficial ownership of, or voluntary acquire the right to Vote or share in the Voting of, any Company Securities after the execution of this Agreement
(“Additional Shares”), unless such Securityholder agrees to deliver to Buyer immediately after such purchase or acquisition an irrevocable Company
Proxy with respect to such Additional Shares. Each of the Securityholders also, severally and not jointly, agrees that any Additional Shares acquired or
purchased by him, her or it shall be subject to the terms of this Agreement. Without limiting the foregoing, in the event of any share split, share dividend
or other change in the capital structure of the Company affecting the Company Securities held by a Securityholder, the number of Company Securities
shall be adjusted appropriately and this Agreement and the obligations hereunder shall attach to any additional Company Securities or other voting
securities of the Company issued to Securityholder in connection therewith.
 7. Waiver and Release; Amendment.

  (a) Effective as of and subject to the Closing, except with respect to (i) any claim by a Securityholder to enforce the terms, or any breach,
of the Merger Agreement or any other Transaction Document and any other rights a Securityholder may have under the Merger Agreement or any
agreements or other documents or instruments executed in connection therewith, (ii) any claim of a Securityholder that cannot be waived or released by
applicable Law, (iii) subject to the limitations contained in the Merger Agreement, including the limitations contained in Section 6.11 of the Merger
Agreement (D&O Insurance, Indemnification and Exculpation), solely to the extent the Securityholder is (or was) an officer or director of the Company
or its Subsidiaries and is entitled to exculpation or indemnification under the organizational documents of the Company or its Subsidiaries, any claims by
a Securityholder for exculpation or indemnification under the organizational documents of the Company or its Subsidiaries, (iv) if a Securityholder is an
employee of the Company or its Subsidiaries, any right of such Securityholder to receive accrued but unpaid wages, salaries, bonus or other cash
compensation or employee benefits, or expense reimbursement due to him or her in the ordinary course of business that remain unpaid as of the Closing,
and (v) payment of any portion of the Merger Consideration to which each Securityholder is expressly entitled pursuant to the terms and conditions of the
Merger Agreement (clauses (i) through (v), collectively, the “ Unreleased Claims”), each Securityholder, severally and not jointly on behalf of himself,
herself or itself, and such Securityholder’s successors, assigns, heirs, administrators, executors and any other person claiming by, through or under any of
the foregoing (collectively, the “Releasors”), unconditionally and irrevocably waives, releases and forever discharges the Surviving Company, the
Company, Buyer and Merger Sub and each of their respective Affiliates and each of their respective officers, directors, equity holders, employees,
consultants, agents and representatives and any predecessors, successors or assigns of any of the foregoing (each, a “Released Person”), from any and all
losses, claims, liabilities, demands, rights, actions, suits, proceedings, obligations and causes of action of any kind whatsoever, fixed or contingent,
known or unknown, liquidated or unliquidated, in law or in equity, that Securityholder and any Releasor may currently have, or may have in the future,
related in any way to Securityholder’s status as a securityholder of the Company or the Surviving Company or any of their respective Affiliates
(collectively, the “Released Liabilities”), the Company Securities thereof and the Transactions (including the approval or consummation thereof); and
such Securityholder will not seek to recover any amounts in connection therewith or thereunder from any Released Person. Each Securityholder is aware
that such Securityholder and any of its Releasors may hereafter discover claims or facts in addition to or different from those that it or any of its
Releasors now know or believe to be true with respect to the matters released herein, but that, except for the Unreleased Claims, it is the intention of each
Securityholder and its Releasors to fully and finally release all such losses, claims and liabilities of any nature relative thereto. Each Securityholder
irrevocably covenants to cause its Releasors, to refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting
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or causing to be commenced, any claim of any kind against any Released Person, based upon any matter released by this Agreement ( except for
Unreleased Claims). Each Securityholder represents and warrants on its own behalf and, to such Securityholder’s knowledge, on behalf of its Releasors
to the Released Persons that neither such Securityholder nor any of its Releasors has assigned or transferred or purported to assign or transfer to any
Person all or any portion of, or any interest in any Released Liability, that is or that purports to be released or discharged by this Agreement.

(b) Subject to the consummation of the Merger, each Securityholder, severally and not jointly, voluntarily and unconditionally, does
hereby amend any agreement to which such Securityholder is a party, pursuant to which the undersigned purchased (or has the right to purchase) any
Company Securities (such agreements, the “Purchase Agreements”), such as that following such amendment (i) the representations, warranties,
covenants and agreements made by the Company in each such Purchase Agreement shall not survive following, and shall terminate for all purposes
upon, the consummation of the Merger, and (ii) such Securityholder shall not have any claims that arise, or may arise, out of acts, events conditions or
omissions occurring or existing from any Purchase Agreement, including, without limitation, any claim, now or in the future, for a breach a
representation or a warranty of the Company thereunder. Furthermore subject to the consummation of the Merger, each Securityholder, severally and not
jointly, voluntarily and unconditionally, does hereby agree that all the agreements listed in Exhibit C attached hereto, to which such Securityholder is a
party, shall terminate with immediate effect.
 8. Binding Terms of Merger Agreement.

(a) Contingent upon the Closing, each Securityholder, severally and not jointly, hereby acknowledges that he, she or it has received and
had an opportunity to review the Merger Agreement, and hereby: (x) agrees to be bound by the provisions applicable to the “Securityholders” and
“Indemnifying Parties” in the Merger Agreement, including, without limitation, the provisions of Article IX ( Indemnification) of the Merger Agreement;
and (y) acknowledges and agrees that the right to receive its portion of the Merger Consideration as set forth in the Allocation Schedule, subject to and in
accordance with, the Merger Agreement, shall constitute such Securityholder’s sole and exclusive right against the Company and Buyer in respect of
Securityholder’s ownership of Company Securities, or rights to purchase or receive Company Securities or any other security, of the Company, or status
as a Securityholder of the Company.

(b) Without limiting the generality of the foregoing, each Securityholder, severally and not jointly, hereby acknowledges and agrees that:
(i) the General Escrow Amount and the Tax Escrow Amount shall be deposited with the Escrow Agent into the General

Escrow Account and the Tax Escrow Account, respectively, in accordance with the Merger Agreement to satisfy (1) the post-closing purchase price
adjustment set forth in Article III of the Merger Agreement and (2) certain indemnification obligations of the Indemnifying Parties set forth in Article IX
of the Merger Agreement and in the Escrow Agreement;

(ii) pursuant to the terms of the Merger Agreement, such Securityholder may only be entitled to receive a portion of such
General Escrow Amount or Tax Escrow Amount on the applicable dates specified in Article IX of the Merger Agreement if, and to the extent, provided
in the Merger Agreement and in the Escrow Agreement, and in accordance with the Allocation Schedule, and that it may not ultimately receive any
portion of such funds; and

(iii) under certain circumstances, as detailed in Article IX of the Merger Agreement, and subject to the limitations as set
forth therein, such Securityholder may be obligated to pay toward indemnification claims amounts that exceed the amounts of the General Escrow
Amount and the Tax Escrow Amount available to be applied towards indemnification claims, but in no event (other than due to such Securityholder’s
Fraud or due to other Fraud where such Securityholder had actual knowledge of, or knowingly participated in the commission of, such Fraud) shall such
amount exceed of the Merger Consideration actually received by such Securityholder pursuant to the Merger Agreement.
9. Confidentiality.

(a) Each Securityholder, severally and not jointly, agrees that following, and subject to the Closing, and except to the extent required under
applicable Law, by judicial or arbitral order, or by any Governmental Authority, Securityholder shall not, (i) disclose, or (ii) use for its own benefit, or
for the benefit of any other Person, any trade secret, data or information of confidential nature of the Company, whether written, oral or in other form,
including without limitation, technology, copyrights, know how, trade secrets, intellectual property, whether registered or not, designs, formulae,
methods, experimental works or specifications,
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discoveries, samples, processes, techniques, developments, production, marketing and sale methods, business plans, prices and pricing methods,
customer lists, supplier information, or any similar information of the Company (the “Confidential Information”), for a period of three (3) years from
the date hereof, unless such Confidential Information becomes part of the public domain other than pursuant to a breach by the Securityholder of the
terms of this provision. However, and notwithstanding anything herein to the contrary, (x) if the Securityholder is an investment fund, then the
Securityholder may disclose Confidential Information relating to the Merger Agreement and the Merger to its current or prospective investors and, as
applicable, to its general and limited partners to the extent required pursuant to the terms of its limited partnership agreement (or comparable governing
fund document, provided that any such investors or partners are subject to a confidentiality obligation with such Company Securityholder); and (y) for
the avoidance of doubt, any information that is publicly disclosed by Buyer or the Company, including, without limitation, in the press release or other
public communications about the Merger, shall not be deemed to be Confidential Information.

(b) Each Securityholder, severally and not jointly, agrees that he, she or it (and his, her or its respective Affiliates and/ or Representatives)
shall not use the names, trade names, likeness, trade secrets or trademarks of the Buyer or its Affiliates to express or imply any relationship or affiliation
between the parties or their Affiliates, or any endorsement of any product or service, or permit any of its Affiliates to do so, without the Buyer’s prior
written consent.
10. Appointment of Holders’ Agent.

(a) Each Securityholder, severally and not jointly, hereby agrees and acknowledges that:
  (i) He, she or it irrevocably appoints Shareholder Representative Services LLC to act as agent and attorney-in-fact on its

behalf and on behalf of all Indemnifying Parties for the purposes specified in Section 11.1 of the Merger Agreement ( Securityholder Representative  )
(the “Holders’ Agent”).

(ii) The Holders’ Agent, as attorney-in-fact for and on behalf of each Indemnifying Party, has the authority to take any and
all actions and make any decisions required or permitted to be taken by it under the Merger Agreement (subject to the limitations listed thereon.

(iii) Subject to the limitation set forth in the Merger Agreement, such Indemnifying Party shall be bound by all actions taken
by the Holders’ Agent in connection with the Merger Agreement, and Buyer, Merger Sub and their respective Affiliates (including after the Effective
Time, the Surviving Company) shall be entitled to rely on the appointment of the Holders’ Agent and treat such Holders’ Agent as the duly appointed
attorney-in-fact of each Indemnifying Party (including the Securityholder) and has having the duties, power and authority provided for under the Merger
Agreement.

(iv) The Indemnifying Parties shall be bound by all actions taken and documents executed by the Holders’ Agent in
connection with Article IX of the Merger Agreement, and Buyer and other Indemnified Parties shall be entitled to rely exclusively on any action or
decision of the Holders’ Agent.

(v) The Person serving as the Holders’ Agent may be removed or replaced from time to time, or if such Person resigns from
its position as the Holders’ Agent, then a successor may be appointed, in the manner set forth in Section 11.1(f) of the Merger Agreement. The
immunities and rights to indemnification shall survive the resignation or removal of the Holders’ Agent and the Closing and/or any termination of the
Merger Agreement and the Escrow Agreement. No bond shall be required of the Holders’ Agent.

(vi) After the Closing, any notice or communication given or received by, and any decision, action, failure to act within a
designated period of time, agreement, consent, settlement, resolution or instruction of, the Holders’ Agent that is within the scope of the Holders’
Agent’s authority under Section 11.1 of the Merger Agreement, shall constitute a notice or communication to or by, or a decision, action, failure to act
within a designated period of time, agreement, consent, settlement, resolution or instruction of the Indemnifying Party and shall be final, binding and
conclusive upon each such Indemnifying Party (including the Securityholder); and each Indemnified Person shall be entitled to rely exclusively upon any
such notice, communication, decision, action, failure to act within a designated period of time, agreement, consent, settlement, resolution or instruction
as being a notice or communication to or by, or a decision, action, failure to act within a designated period of time, agreement, consent, settlement,
resolution or instruction of, each and every such Indemnifying Party. Buyer, Merger Sub, the Surviving Company and the Indemnified Parties are hereby
relieved from any Liability to any Person for any acts done by them in accordance with such notice, communication, decision, action, failure to act within
a designated period of time, agreement, consent, settlement, resolution or instruction of the Holders’ Agent.
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  11. No Limitation on Actions of Securityholder as Director or Officer. Each Securityholder makes no agreement or understanding in this
Agreement in Securityholder’s (or its representatives’) capacity as a director or officer of the Company (if Securityholder, or its representatives, holds
such office), and nothing in this Agreement: (i) will limit or affect any actions or omissions taken by Securityholder in its (or its representatives’)
capacity as such a director or officer, including in exercising rights under the Merger Agreement, and no such actions or omissions shall be deemed a
breach of this Agreement; or (ii) will be construed to prohibit, limit, or restrict Securityholder from exercising Securityholder’s fiduciary duties as an
officer or director to the Company or its shareholders.
 12. Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise breached, and that money damages or other legal remedies
would not be an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitle to see (without proof of damages) an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in addition to any
other remedy to which they are entitled at law or in equity, and the parties hereby agree to (i) not raise any objection to the availability of the equitable
remedy of specific performance and (ii) waive any requirements for posting a bond in connection with any such action.
13. Entire Agreement; Amendment; Waiver. This Agreement (including the exhibits hereto) contains the entire agreement between the parties
hereto with respect to the subject matter hereof and thereof and supersedes all prior agreements and understandings, oral or written, with respect to such
matters. Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and signed, in the case of
an amendment, by Buyer and the affected Securityholder(s), or in the case of a waiver, by the party or parties against whom the waiver is to be effective.
No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
 14. Notices. Any notice, request, instruction or other document to be given hereunder by any Party to the others shall be in writing and delivered
personally or sent by registered or certified mail, postage prepaid, or by email:

if to Buyer or Merger Sub:

Veritone, Inc.
1515 Arapahoe Street, Tower 3, Suite 400
Denver, CO 80202
Attention: Michael Zemetra

    Brian Alger
Email: mzemetra@veritone.com

balger@veritone.com
 

with a copy (which shall not constitute notice) to:

Reed Smith LLP
599 Lexington Avenue, 22nd Floor
New York, NY 10022
Attention: Jess H. Drabkin
Email: JDrabkin@reedsmith.com
 

with a copy which shall not constitute notice to:

Meitar, Law Offices
16 Abba Hillel Rd.
Ramat Gan 5250608, Israel
Attention: Clifford M. J. Felig
Email: cfelig@meitar.com
 

 



- 7-

 

If to a Securityholder, as set forth in Exhibit A.
 

or to such other Persons or addresses as may be designated in writing by the Party to receive such notice as provided above. Any notice, request,
instruction or other document given as provided above shall be deemed given to the receiving Party upon actual receipt, if delivered personally;
three (3) Business Days after deposit in the mail, if sent by registered or certified mail; upon confirmation of successful transmission if sent by
facsimile (provided that if given by facsimile such notice, request, instruction or other document shall be followed up within one (1) business day
by dispatch pursuant to one of the other methods described herein); or on the next business day after deposit with an overnight courier, if sent by an
overnight courier.

15. Termination.
(a) This Agreement shall be automatically terminated, revoked, null and void in its entirety, and none of Buyer, the Company or the

Securityholder shall have any further rights or obligations hereunder upon termination of the Merger Agreement in accordance with Article X
(Termination) of the Merger Agreement

(b) Effective as of the Closing, this Agreement shall be automatically terminated, provided, that Sections 1 and 7 through 16 (inclusive)
shall survive, in accordance with their respective terms.
 
16. Miscellaneous.

 (a) Governing Law. This Agreement and all claims arising out of this Agreement shall be governed by, and construed in accordance with,
the Laws of the State of Delaware, regardless of the Laws that might otherwise govern under applicable principles of conflicts of laws thereof except that
the provisions related to the internal affairs of the Company and the Voting provisions of Section 2 of this Agreement that are expressly or otherwise
required to be governed by the Laws of the State of Israel shall be governed by such Laws.

(b) Severability. In the event that any provision of this Agreement, or the application thereof, becomes or is declared by a court of
competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and shall be interpreted
so as reasonably necessary to effect the intent of the parties hereto. The parties hereto shall use all reasonable efforts to replace such void or
unenforceable provision of this Agreement with a valid and enforceable provision that shall achieve, to the greatest extent possible, the economic,
business and other purposes of such void or unenforceable provision. With respect to any particular suit or other Action, venue shall lie solely in the
federal courts of the State of New York located in the Borough of Manhattan in New York City (including any appellate courts thereof) or if such suit or
other Action may not be brought in such courts for jurisdiction purposes, exclusively in the Supreme Court of the State of New York within the County
of New York (including any appellate courts thereof).

(c) Assignment. Neither this Agreement nor any of the rights and obligations under this Agreement may be assigned or delegated, in whole
or in part, by operation of law or otherwise by any of the parties hereto without the prior written consent of the other parties hereto, and any such
assignment without such prior written consent shall be null and void, except that Buyer may assign its right and obligations hereunder to any direct or
indirect wholly owned subsidiary of Buyer without the prior consent of any other party.

(d) Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same
instrument and shall become effective when one or more counterparts have been signed by each of the parties hereto and delivered to the other parties
hereto; it being understood and agreed that all parties hereto need not sign the same counterpart. The delivery by facsimile or by electronic delivery in
PDF format of this Agreement with all executed signature pages (in counterparts or otherwise) shall be sufficient to bind the parties hereto to the terms
and conditions set forth herein. All of the counterparts will together constitute one and the same instrument and each counterpart will constitute an
original of this Agreement.

(e) Further Assurances. Each party hereto shall execute and deliver such additional instruments and other documents and shall take such
further actions as may be reasonably necessary or desirable to effectuate, carry out and comply with all of the terms of this Agreement and the
transactions contemplated hereby.
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(f) Headings. The heading references herein hereof are for convenience purposes only, and shall not be deemed to limit or affect any of the
provisions hereof.

 
[Remainder of Page Intentionally Left Blank]

[Signature Pages Follow]
 

  

 



 

 
IN WITNESS WHEREOF, the parties hereto have executed and delivered this Voting and Support Agreement as of the date first written

above.

Buyer

Veritone, Inc.

 

By: 
Name:  
Title:  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page to Voting and Support Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties hereto have executed and delivered this Voting and Support Agreement as of the date first written

above.

 
[insert]

 
 
By:

(signature of authorized signatory)

 
Name:

(print name of authorized signatory)

 
Title:

(title of authorized signatory)

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 [Signature Page to Voting and Support Agreement]
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EXHIBIT A

LIST OF SECURITYHOLDERS AND COMPANY SECURITIES

 
Name of

Securityholder
Company Securities Notice Information

   

   

   

 
 

 



 

 
EXHIBIT B

FORM OF COMPANY PROXY

Reference is made to that certain Voting and Support Agreement dated as of July 21, 2021 among Veritone, Inc. and certain shareholders of the
Company (including the undersigned) to which this Proxy is attached (the “Support Agreement”). Except as otherwise provided herein, capitalized
terms not otherwise defined herein shall have the meaning assigned to them in the Support Agreement.

I/We, the undersigned, in my/our capacity as shareholder in Pandologic Ltd. (the “ Company”), hereby appoint Adv. Clifford M. J. Felig, or his
designated representatives, to vote on my behalf and in my name with respect to all the Company Securities held by me, as follows (this “Proxy”): 

 1. FOR any resolution, proposal, or other action with respect to the approval and adoption of (i) the Merger Agreement, dated as of July 21,
2021 (the “Merger Agreement”), by and among the Company, Merger Sub (as defined therein), Veritone, Inc., and Shareholder
Representative Services LLC, as the Holders’ Agent, and (ii) any resolution, proposal, or other action with respect to the approval of the
merger contemplated by the Merger Agreement (the “Merger”) or otherwise required in connection therewith or ancillary thereto;

 2. AGAINST any resolution, proposal, or other action with respect to any action or agreement that is intended to materially impede, or
interfere with or that would reasonably be expected to discourage the Merger or inhibit the timely consummation thereof; and

 3. AGAINST any resolution, proposal, or other action with respect to any Acquisition Proposal, or merger, consolidation, business
combination, reorganization, recapitalization, liquidation or sale or transfer of any material assets of the Company or its subsidiaries, in each
case, other than the Merger.

For purposes hereof, “Vote” shall include: (i) voting in person, or by proxy, in favor of or against any action, (ii) otherwise consenting or withholding
consent in respect of any action or (iii) taking other action in favor of or against any action. This Proxy applies to any Vote at any meeting of the
shareholders of the Company, any class vote undertaken at any such meeting and any adjournment or postponement thereof, at which the matters
described above are considered.

This Proxy is coupled with an interest, revokes all prior proxies granted by the undersigned and is irrevocable until such time as the Support Agreement,
terminates in accordance with its terms, at which time this Proxy shall automatically expire.

 
[Remainder of Page Intentionally Left Blank]

 

[Signature Pages Follow]

 

 



 

 
 
 

Name of Shareholder:
 

 
Signature of Shareholder:

 

Date of Signature:
 

 
 

 

[Signature Page to Proxy]
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Exhibit C

List of Terminated Contracts

 

[insert prior investment agreements]

 



  EXHIBIT 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) OR RULE 15d-14(a) OF THE

SECURITIES EXCHANGE ACT OF 1934

I, Chad Steelberg, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Veritone, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant ‘s
internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

 
Date: August 4, 2021 By: /s/ Chad Steelberg
   Chad Steelberg
   Chief Executive Officer and Chairman of the Board
   (Principal Executive Officer)
 



  EXHIBIT 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a) OR RULE 15d-14(a) OF THE

SECURITIES EXCHANGE ACT OF 1934

I, Michael L. Zemetra, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Veritone, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

 
Date: August 4, 2021 By: /s/ Michael L. Zemetra
   Michael L. Zemetra
   Executive Vice President, Chief Financial Officer and Treasurer
   (Principal Financial and Accounting Officer)
 



  EXHIBIT 32.1

CERTIFICATIONS PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
OF THE SECURITIES EXCHANGE ACT OF 1934

AND 18 U.S.C. SECTION 1350

Each of the undersigned hereby certifies, pursuant to Rule 13a-14(b) or Rule 15d-14(b) of the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350, in his
capacity as an officer of Veritone, Inc., that, to his knowledge, the Quarterly Report on Form 10-Q of Veritone, Inc. for the period ended June 30, 2021 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information contained in such report fairly presents, in all material respects, the
financial condition and results of operations of Veritone, Inc.
 
Date: August 4, 2021  By: /s/ Chad Steelberg
    Chad Steelberg
    Chief Executive Officer and Chairman of the Board
    (Principal Executive Officer)
     
Date: August 4, 2021  By: /s/ Michael L. Zemetra
    Michael L. Zemetra
    Executive Vice President, Chief Financial Officer and Treasurer
    (Principal Financial and Accounting Officer)
     

A signed original of this written statement required by 18 U.S.C. Section 1350 has been provided to Veritone, Inc. and will be retained by Veritone, Inc. and furnished
to the Securities and Exchange Commission or its staff upon request.


