UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 6-K
REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16
OR 15d-16 UNDER THE SECURITIES EXCHANGE ACT OF 1934
For the month of September 2021
Commission file number: 001-38775

ITAMAR MEDICAL LTD.
(Name of registrant)
9 Halamish Street, Caesarea 3088900, Israel
(Address of principal executive office)

Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F. Form 20-F ☒ Form 40-F ☐
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): ☐
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): ☐

Explanatory Note
Entry into Agreement and Plan of Merger
On September 13, 2021, Itamar Medical Ltd., a company organized under the laws of the State of Israel (“Itamar,” the “Company” or the “Registrant”),
entered into an Agreement and Plan of Merger (the “Merger Agreement”) with ZOLL Medical Corporation, a Massachusetts corporation (“Parent”) and a
subsidiary of Asahi Kasei Corporation (“Guarantor”), Zeus Merger Sub Ltd., a company organized under the laws of the State of Israel (“Merger Sub”) and
a wholly owned subsidiary of Parent, and, solely for purposes of certain specified provisions of the Merger Agreement, Guarantor. The Merger Agreement
and the Merger (as defined below) have been unanimously approved by the boards of directors of the Company, Guarantor, Parent and Merger Sub.
The Merger Agreement provides that, upon the terms and subject to the satisfaction or waiver of the conditions set forth therein, Merger Sub will be
merged with and into the Company (the “Merger”) in accordance with Sections 314-327 of the Israeli Companies Law, 1999, with the Company continuing
as the surviving corporation and a wholly owned subsidiary of Parent.
Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), (i) each ordinary share, par value
NIS 0.01 per share, of the Company (an “Ordinary Share”), issued and outstanding prior to the Effective Time, will be deemed to have been transferred to
the Parent in exchange for the right to receive $1.0333333 in cash (the “Per Share Merger Consideration”) and (ii) each American Depositary Share, each
representing thirty (30) Ordinary Shares (“ADSs” and together with Ordinary Shares, the “Company Shares”), issued and outstanding prior to the Effective
Time, will be deemed to have been canceled in exchange for the right to receive $31.00 in cash, in each case, without interest and subject to applicable
withholding taxes.
At the Effective Time, each option to purchase Company Shares (a “Company Option”) that is outstanding and unexercised, whether or not vested, will be
canceled and converted into the right to receive a cash amount equal to the product of the number of Company Shares subject to the Company Option, and
the excess, if any, of the Per Share Merger Consideration over the per share exercise price for such Company Option (the “Option Consideration”). The
Option Consideration for each Company Option that is vested as of immediately prior to the Effective Time (including each Company Option that is
accelerated at or prior to the Effective Time in connection with the consummation of the Merger) (each such vested option, a “Vested Company Option”)
will be paid promptly after the closing of the Merger (the “Closing”). The Option Consideration for each Company Option that is not a Vested Company
Option (an “Unvested Company Option”), will be paid to the holder of such Unvested Company Option, subject to such holder remaining continuously
employed by or in the service of the Company or its subsidiaries or affiliates through (i) each applicable vesting date, if such Company Option is subject to
time-based vesting, (ii) the end of the applicable performance period if such Company Option is subject to performance-based vesting, or (iii) such earlier
date as required under to the terms of the Company Option, provided that if the employment or service of the holder of any Unvested Company Option is
terminated within six (6) months after the Closing (or such later date as required pursuant to the terms of such Company Option) by the Company or any of
its subsidiaries or affiliates without cause or due to such holder’s death or disability, any unpaid portion of the Option Consideration will vest and be paid as
soon as reasonably practicable following such termination. Notwithstanding the foregoing, to the extent that the terms of a Company Option entitle the
holder thereof to earlier payment, the Option Consideration will be paid at such earlier time as required under the terms of such Company Option.
At the Effective Time, each Company restricted share unit (a “Company RSU”) that is outstanding, whether or not vested, will be canceled and converted
into the right to receive a cash amount equal to the product of the number of Company RSUs determined based on maximum performance, as applicable,
and the excess, if any, of the Per Share Merger Consideration over the applicable per share exercise price for such Company RSU (the “RSU Payment”).
The RSU Payment for each Company RSU that is vested as of immediately prior to the Effective Time (including each Company RSU that is accelerated at
or prior to the Effective Time in connection with the consummation of the Merger) (each such vested Company RSU, a “Vested Company RSU”) will be
paid promptly after the Closing. The RSU Payment for each Company RSU that is not a Vested Company RSU (an “Unvested Company RSU”), will be
paid to each holder of such Unvested Company RSU, subject to such holder remaining continuously employed by or in the service of the Company or its
subsidiaries or affiliates through the end of the applicable performance period (or such earlier date as required under the terms of the Company RSU),
provided that if the employment or service of the holder of any Unvested Company RSU is terminated within six (6) months after the Closing by the
Company or any of its subsidiaries or affiliates without cause or due to such holder’s death or disability, any unpaid portion of the RSU Payment will vest
and be paid as soon as reasonably practicable following such termination. Notwithstanding the foregoing, to the extent that the terms of a Company RSU
entitle the holder thereof to earlier payment, the RSU Payment will be paid at such earlier time as required under the terms of such Company RSU.

Each of the Company, Parent and Merger Sub have made customary representations, warranties and covenants in the Merger Agreement, including, among
others, subject to certain exceptions, (i) covenants by the Company to conduct its business in the ordinary course during the period between the execution
of the Merger Agreement and the Effective Time and not to engage in certain types of transactions during this period unless approved in writing by Parent,
(ii) covenants by Parent to provide Company employees continuing with Parent after the Merger with salaries or wages at the same level, annual target cash
incentives that are no less favorable and benefits that are substantially comparable in the aggregate to the salaries or wages, annual target cash incentives
and benefits, as applicable, provided to such employees prior to the Effective Time, and (iii) covenants by Parent to maintain the Company manufacturing
facilities in Israel.
The Merger Agreement contains customary non-solicitation restrictions prohibiting the Company, its subsidiaries and their representatives from soliciting
alternative acquisition proposals from third parties or providing information to or participating in discussions or negotiations with third parties regarding
alternative acquisition proposals, subject to customary exceptions relating to proposals that would reasonably be expected to lead to a superior proposal (as
described in the Merger Agreement). Subject to certain exceptions, the Company has agreed not to withdraw, amend or modify in a manner adverse to
Parent the recommendation of the Company’s Board of Directors that the Company’s shareholders approve the Merger Agreement and the Merger.
The Closing is subject to certain conditions, including, among others, (a) approval of the Merger Agreement by the requisite majority of shareholders of the
Company, (b) the absence of certain laws, orders, judgments and injunctions that restrain, enjoin or otherwise prohibit the consummation of the Merger, (c)
obtaining requisite regulatory approvals, including expiration of the applicable Hart-Scott-Rodino Act waiting period, (d) the absence of certain pending
governmental investigations, (e) subject to certain exceptions, the accuracy of representations and warranties with respect to the businesses of the Company
and Parent a and compliance in all material respects by the Company, Parent and Merger Sub with their respective covenants contained in the Merger
Agreement, and (f) the absence of a material adverse effect on the Company’s business from the date of the Merger Agreement. Consummation of the
Merger is not subject to a financing condition.
The Merger Agreement contains certain customary termination rights by either the Company or Parent, including if the Merger is not consummated by
January 13, 2022 subject to a one (1) time extension for an additional ninety (90) day extension in order to obtain required regulatory approvals. In
addition, if applicable regulatory approvals have not been obtained prior to the ninety (90)-day anniversary of signing, the Company has a limited unilateral
termination right for thirty (30) days, as described in the Merger Agreement.
If the Merger Agreement is terminated under certain circumstances, including termination by the Company to enter into a superior proposal, a termination
by Parent following an adverse recommendation change of the Company’s board of directors or a termination by Parent as a result of a willful material
breach of the Company’s obligations under its non-solicit obligations or compliance with specified process and notice requirements contained in the Merger
Agreement, the Company will be obligated to pay to Parent a termination fee equal to $18,847,360 in cash.
The Company expects to publish notice of the shareholders meeting to approve the Merger in the near future, and soon thereafter, will provide to its
shareholders a proxy statement describing the Merger, the Merger Agreement, as well as the procedure for voting in person or by proxy at the meeting and
various other details related to the meeting. If the Merger is approved at the shareholders meeting, Israeli law mandates a 30-day waiting period before the
Merger can become effective following such approval (the effectiveness of the Merger also requires a 50-day waiting period following the filing of a
merger proposal with the Israeli Companies Registrar, which the Company expects will occur in the near future).
The foregoing description of the Merger Agreement is qualified in its entirety by reference to the full text of the Merger Agreement, a copy of which is filed
as Exhibit 99.1 hereto, and is incorporated into this report by reference.
IMPORTANT NOTE: The Merger Agreement has been included to provide investors with information regarding its terms. It is not intended to provide any
other factual information about the Company or Parent. The representations, warranties and covenants contained in the Merger Agreement were made only
for purposes of the Merger Agreement as of the specific dates therein, were solely for the benefit of the parties to the Merger Agreement, may be subject to
limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk
between the parties to the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement and should not rely
on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the parties
thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of representations and warranties may
change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
Voting and Support Agreement
Simultaneously with the execution and delivery of the Merger Agreement, several directors and officers of the Company that are also shareholders of the
Company as well as certain other shareholders (collectively, the “Supporting Shareholders”) have entered into a Voting and Support Agreement with Parent
(the “Support Agreement”), pursuant to which the Supporting Shareholders have agreed, among other things, to vote their respective beneficially owned
Company Shares in favor of the approval of the Merger Agreement and against any action, proposal, transaction or agreement that would prevent, impede
or delay the consummation of the transactions contemplated by the Merger Agreement. The obligations of the Supporting Shareholders terminate under
certain circumstances, including if the Merger Agreement is terminated.

The foregoing description of the Support Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the
Support Agreement, the form of which is filed as Exhibit 99.2 hereto and is incorporated herein by reference.
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Important Additional Information and Where to Find It
This communication is being made in respect of the proposed transaction involving Itamar and Parent. In connection with the proposed transaction, Itamar
plans to file with the Securities and Exchange Commission (“SEC”) and mail or otherwise provide to its shareholders a proxy statement regarding the
proposed transaction. Itamar may also file other documents with the SEC regarding the proposed transaction. This communication is not a substitute for the
proxy statement or any other document that may be filed by Itamar with the SEC. BEFORE MAKING ANY VOTING DECISION, ITAMAR’S
SHAREHOLDERS ARE URGED TO READ THE PROXY STATEMENT IN ITS ENTIRETY WHEN IT BECOMES AVAILABLE AND ANY OTHER
DOCUMENTS FILED BY ITAMAR WITH THE SEC IN CONNECTION WITH THE PROPOSED TRANSACTION OR INCORPORATED BY
REFERENCE THEREIN BEFORE MAKING ANY VOTING OR INVESTMENT DECISION WITH RESPECT TO THE PROPOSED TRANSACTION
BECAUSE THEY CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND THE PARTIES TO THE PROPOSED
TRANSACTION. Investors and shareholders may obtain a free copy of the proxy statement and other documents Itamar files with the SEC (when
available) through the website maintained by the SEC at www.sec.gov, at Itamar’s Investor Relations website at ir.itamar-medical.com or by writing to
Itamar, 9 Halamish Street, Caesarea 3079883, Israel, investors@itamar-medical.com.
No Offer or Solicitation
This communication shall not constitute an offer to sell, the solicitation of an offer to sell or an offer to buy or the solicitation of an offer to buy any
securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended.
Participants in the Solicitation
Itamar and its directors, executive officers and certain employees and other persons may be deemed to be participants in the solicitation of proxies from
Itamar’s shareholders in connection with the proposed transaction. Security holders may obtain information regarding the names, affiliations and interests
of Itamar’s directors and executive officers in Itamar’s Annual Report on Form 20-F for the fiscal year ended December 31, 2020, which was filed with the
SEC on March 29, 2019. Additional information regarding the interests of such individuals in the proposed transaction will be included in the proxy
statement relating to the proposed transaction when it is filed with the SEC. These documents (when available) may be obtained free of charge from the
SEC’s website at www.sec.gov and Itamar’s investor relations website at ir.itamar-medical.com.
Cautionary Statement Regarding Forward-Looking Statements
This communication contains certain information which may constitute forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These statements relate to future
events that are based on current expectations, estimates, forecasts and projections. These statements are subject to risks and uncertainties that could cause
actual performance or results to differ materially from those expressed in or suggested by the forward-looking statements. All statements other than
statements of historical fact or relating to present facts or current conditions included in this communication are forward-looking statements. Such forwardlooking statements include, among others, Itamar’s current expectations and projections relating to its financial condition, results of operations, plans,
objectives, future performance and business. Forward-looking statements can usually be identified by the use of terminology such as “anticipate,”
“believe,” “could,” “continue,” “estimate,” “expect,” “goals,” “intend,” “likely,” “may,” “might,” “plan,” “project,” “seek,” “should,” “target,” “will,”
“would,” and variations of such words and similar expressions. Those risks, uncertainties and assumptions include, (i) the risk that the proposed transaction
may not be completed in a timely manner or at all, which may adversely affect Itamar’s business and the price of the ordinary shares of Itamar, (ii) the
failure to satisfy any of the conditions to the consummation of the proposed transaction, including the approval of the merger agreement by the
shareholders of Itamar and the receipt of certain governmental and regulatory approvals, (iii) the occurrence of any event, change or other circumstance that
could give rise to the termination of the merger agreement, (iv) the effect of the announcement or pendency of the proposed transaction on Itamar’s
business relationships, operating results and business generally, (v) risks that the proposed transaction disrupts current plans and operations and the
potential difficulties in employee retention as a result of the proposed transaction, (vi) risks related to diverting management’s attention from Itamar’s
ongoing business operations (vii) the outcome of any legal proceedings that may be instituted against us related to the merger agreement or the proposed
transaction; (viii) unexpected costs, charges or expenses resulting from the proposed transaction; and (ix) other risks described in Itamar’s filings with the
SEC, such as its Annual Reports on Form 20-F.

Any forward-looking statement made in this communication speaks only as of the date on which it is made. You should not put undue reliance on any
forward-looking statements. Itamar undertakes no obligation, and expressly disclaims any obligation, to update, alter or otherwise revise any forwardlooking statement, whether written or oral, that may be made from time to time, whether as a result of new information, future developments or otherwise,
except as may be required by law. If we do update one or more forward-looking statements, no inference should be drawn that we will make additional
updates with respect to those or other forward-looking statements.
This Form 6-K, including the exhibits hereto is incorporated by reference into the registration statements on Form F-3 (File No.333-252364 and 333250155) and on Form S-8 (File No. 333-236883 and 333-230799), of the Company, filed with the SEC, to be a part thereof from the date on which this
report is submitted, to the extent not superseded by documents or reports subsequently filed or furnished.
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (hereinafter referred to as this “Agreement”), dated September 13, 2021, is by and among (i)
ZOLL Medical Corporation, a Massachusetts corporation (“Parent”), (ii) Zeus Merger Sub Ltd., a company organized under the laws of the State of Israel
and a wholly owned subsidiary of Parent (“Merger Sub”), (iii) solely for purposes of Section 4.3(b) (with respect to itself only) and Section 9.14, Asahi
Kasei Corporation (“Guarantor”) and (iv) Itamar Medical Ltd., a company organized under the laws of the State of Israel (the “Company”). All capitalized
terms used in this Agreement shall have the meanings ascribed to such terms in Section 9.5 or as otherwise defined elsewhere in this Agreement unless the
context clearly provides otherwise. Guarantor (solely for purposes of Section 4.3(b) (with respect to itself only) and Section 9.14), Parent, Merger Sub and
the Company are each sometimes referred to herein as a “Party” and collectively as the “Parties.”
RECITALS
WHEREAS, the Parties wish to effect a merger of Merger Sub with and into the Company, with the Company being the surviving entity (the
“Merger”) on the terms and subject to the conditions set forth in this Agreement and in accordance with the provisions of Sections 314-327 of the Israeli
Companies Law, 5759-1999 (together with the rules and regulations promulgated thereunder, the “ICL”), following which Merger Sub will cease to exist,
and the Company will become a wholly-owned subsidiary of Parent, on the terms and subject to the conditions set forth in this Agreement;
WHEREAS, in connection with the Merger, each ordinary share, par value NIS 0.01 per share, of the Company (the “Ordinary Shares”), including
the Ordinary Shares represented by American Depositary Shares, each representing thirty (30) Ordinary Shares (“ADSs” and together with Ordinary
Shares, the “Company Shares”) issued and outstanding immediately prior to the Effective Time will be automatically converted into the right to receive the
Per Share Merger Consideration (or, in the case of each ADS, the Per ADS Merger Consideration) upon the terms and conditions set forth in this
Agreement and in accordance with the ICL;
WHEREAS, the board of directors of the Company (the “Company Board”) has, on the terms and subject to the conditions set forth herein,
determined that this Agreement and the transactions contemplated hereby, including the Merger (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 will be unable to fulfill the obligations of the Company to its creditors;
WHEREAS, the Company Board has unanimously adopted resolutions approving the Merger, the execution of this Agreement and the
consummation of the Transactions and recommending that the Company Shareholders approve the Merger, this Agreement and the consummation of the
Transactions (such recommendation to the Company Shareholders, the “Company Board Recommendation”);
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WHEREAS, the board of directors of Parent (the “Parent Board”) has, on the terms and subject to the conditions set forth herein, determined that
this Agreement and the Transactions are fair to, and in the best interests of, Parent and its stockholders;
WHEREAS, the Parent Board has unanimously adopted resolutions approving the Merger, the execution of this Agreement and the consummation
of the Transactions;
WHEREAS, the board of directors of Merger Sub (the “Merger Sub Board”) has, on the terms and subject to the conditions set forth herein, (i)
determined that this Agreement and the Transactions are fair to, and in the best interests of, Merger Sub and its sole shareholder, (ii) unanimously approved
the Merger, the execution of this Agreement and the consummation of the Transactions, (iii) determined 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 and (iv)
resolved to recommend that the sole shareholder of Merger Sub approve the Merger, this Agreement and the consummation of the Transactions;
WHEREAS, simultaneously with the execution and delivery of this Agreement and following the recommendation of the Merger Sub Board, the
sole shareholder of Merger Sub has approved the Merger, the execution of this Agreement and the consummation of the Transactions;
WHEREAS, in order to induce the Company to enter into this Agreement, the Guarantor has agreed to be party hereto solely for purposes of
Section 4.3(b) (with respect to itself only) and Section 9.14;
WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with the Merger and also
prescribe various conditions to the Merger; and
WHEREAS, as a condition to the willingness of Parent to enter into this Agreement and as an inducement in consideration therefor, on the date
hereof, certain of the Company’s directors, officers and shareholders have entered into voting and support agreements with Parent (together, the “Support
Agreements”), pursuant to which, among other things, they have agreed to vote in favor of the Merger at the Company Special Meeting described herein.
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this Agreement and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, and upon the terms and subject to the conditions set forth herein, the Parties
agree as follows:
2

AGREEMENT
ARTICLE I.
THE MERGER
Section 1.1
The Merger. Upon the terms and subject to the satisfaction or waiver of the conditions set forth in this Agreement, and in
accordance with the ICL, at the Effective Time, Merger Sub (as the target company (Chevrat Ha’Ya’ad) in the Merger) will be merged with and into the
Company (as the absorbing company (HaChevra Ha’Koletet) in the Merger), whereupon the separate existence of Merger Sub will cease, with the
Company surviving the Merger (the Company, as the surviving entity in the Merger, sometimes being referred to herein as the “Surviving Company”), such
that following the Merger, the Surviving Company will (a) be a wholly owned subsidiary of Parent, (b) continue to be governed by the Laws of the State of
Israel, and (c) succeed to and assume all of the rights, properties and obligations of Merger Sub and the Company in accordance with the ICL.
Section 1.2
Closing. Unless another date or place is agreed to in writing by the Company and Parent, the closing of the Merger (the
“Closing”) will take place at 9:00 a.m., Israel time on a day no later than the third (3rd) Business Day after the satisfaction or waiver of the last of the
conditions set forth in Article VII to be satisfied or (to the extent permitted by Law or under this Agreement) waived (other than any such conditions that
by their nature are to be satisfied at the Closing, but subject to the satisfaction or (to the extent permitted by Law or under this Agreement) waiver of such
conditions at the Closing). The Closing shall be effected, to the extent practicable, by conference call, the electronic delivery of certain documents, and the
prior physical exchange of certain documents and instruments to be held in trust by outside counsel to the recipient Party pending authorization to release at
the Closing. The date on which the Closing actually takes place is referred to as the “Closing Date.”
Section 1.3
Effective Time. As soon as practicable after the determination of the date on which the Closing is to take place, each of the
Company and Merger Sub shall (and Parent shall cause Merger Sub to), in coordination with each other, deliver to the Registrar of Companies of the State
of Israel (the “Companies Registrar”) a notice of the contemplated Merger and the proposed date on which the Companies Registrar is requested to issue a
certificate evidencing the Merger in accordance with Section 323(5) of the ICL (the “Certificate of Merger”) after notice that the Closing has occurred is
served to the Companies Registrar, which the Parties shall deliver promptly on the Closing Date. The Merger will become effective upon the issuance by
the Companies Registrar of the Certificate of Merger in accordance with Section 323(5) of the ICL (the time at which the Merger becomes effective is
referred to herein as the “Effective Time”).
Section 1.4
Effect of the Merger. The Merger shall have the effects set forth in the ICL and this Agreement. 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
Parent, Merger Sub, the Company or any Company Shareholder, (a) Merger Sub shall be merged with and into the Company, the separate existence of
Merger Sub shall cease and the Company shall continue as the Surviving Company, (b) all the properties, rights, privileges, powers and franchises of the
Company and Merger Sub shall vest in the Surviving Company, (c) all debts, liabilities and duties of the Company and Merger Sub shall become the debts,
liabilities and duties of the Surviving Company, and (d) all the rights, privileges, immunities, powers and franchises of the Company (as the Surviving
Company) shall continue unaffected by the Merger in accordance with the ICL.
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Section 1.5
Memorandum and Articles of Association. At the Effective Time, (a) the memorandum of association of the Company, as in
effect immediately prior to the Effective Time, shall be the memorandum of association of the Surviving Company, until such memorandum of association
is thereafter duly changed or amended as provided therein or by applicable Law, and (b) without derogating from Section 6.4(b) the articles of association
of Merger Sub, as in effect immediately prior to the Effective Time, shall be the articles of association of the Surviving Company, until such articles of
association are thereafter duly changed or amended as provided therein or by applicable Law.
Section 1.6
Officers and Directors of the Surviving Company. At the Effective Time, the directors of Merger Sub immediately before the
Effective Time shall become the directors of the Surviving Company, until their respective successors have been duly elected, designated or qualified, or
until their earlier death, resignation or removal in accordance with the memorandum of association and the articles of association of the Surviving
Company. At the Effective Time, the officers of the Company immediately before the Effective Time shall be the officers of the Surviving Company, until
their respective successors have been duly appointed, designated or qualified, or until their earlier death, resignation or removal in accordance with the
articles of association of the Surviving Company.
ARTICLE II.
TREATMENT OF SECURITIES
Section 2.1

Treatment of Securities.

(a)
Treatment of Company Shares. At the Effective Time, by virtue of the Merger and without any action on the part of any of the Parties or
holders of any securities of the Company or of Merger Sub, subject to Section 2.1(b) and except as provided in Section 2.1(a)(iii):
(i)
Treatment of Ordinary Shares. Each Ordinary Share issued and outstanding immediately prior to the Effective Time (other than
Ordinary Shares represented by ADSs and the Excluded Shares) shall be deemed to have been transferred to Parent in exchange for the right to
receive an amount in cash equal to US$1.0333333 (subject to adjustment under Section 2.1(b)) (the “Per Share Merger Consideration”) without
interest and less applicable Taxes (if any) required to be withheld, in each case, payable as provided in Section 2.2 and Section 2.4. From and after
the Effective Time, (a) except for Excluded Shares, the holders of all Ordinary Shares issued and outstanding immediately prior to the Effective
Time (including all uncertificated Ordinary Shares represented by book-entry form (“Book-Entry Shares”) and each certificate that, immediately
prior to the Effective Time, represented any such Ordinary Shares (each, a “Certificate”)) shall cease to have any rights with respect thereto,
except the right to receive the Per Share Merger Consideration applicable to such Ordinary Shares without interest and less applicable Taxes (if
any) required to be withheld and the right to receive any dividends or other distributions with a record date prior to the Effective Time which may
have been declared by the Company and which remain unpaid at the Effective Time and (b) the share transfer books of the Company shall be
closed with respect to all Ordinary Shares outstanding and no further transfer of any such Ordinary Shares shall be made on such share transfer
books after the Effective Time.
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(ii)
Treatment of ADSs. Each ADS (including all uncertificated ADSs represented by book-entry form (“Book-Entry ADSs”) and
each certificate that, immediately prior to the Effective Time, represented any ADSs (each, an “ADS Certificate”)) issued and outstanding
immediately prior to the Effective Time, together with the underlying Ordinary Shares represented by such ADSs, shall be deemed to have been
cancelled in exchange for the right to receive an amount in cash equal to US$31.00 (subject to adjustment under Section 2.1(b)) (the “Per ADS
Merger Consideration”) without interest and less applicable Taxes (if any) required to be withheld, in each case, payable pursuant to the terms and
conditions set forth in this Agreement and the Deposit Agreement; provided that in the event of any conflict between this Agreement and the
Deposit Agreement, this Agreement shall prevail. From and after the Effective Time, (x) except for Excluded Shares, all such ADSs and their
underlying Ordinary Shares shall no longer be outstanding and shall automatically be cancelled, retired and shall cease to exist, and each holder of
an ADS shall cease to have any rights with respect thereto, except the right to receive the Per ADS Merger Consideration payable as provided in
Section 2.2 and Section 2.4, and the right to receive any dividends or other distributions with a record date prior to the Effective Time which may
have been declared by the Company and which remain unpaid at the Effective Time and (y) the Depositary’s transfer books of the ADSs shall be
closed with respect to all ADSs outstanding and no further transfer of any such ADSs shall be made on such transfer books after the Effective
Time. For the avoidance of doubt, each holder of Ordinary Shares or ADSs shall only be entitled to receive the Per Share Merger Consideration or
the Per ADS Merger Consideration for each Ordinary Share and ADSs it holds, as the case may be, without interest and less applicable Taxes (if
any) required to be withheld, and shall not under any circumstances be entitled to receive consideration for the same Ordinary Shares under both
Section 2.1(a)(i) and this Section 2.1(a)(ii).
(iii)
Treatment of Excluded Shares. At the Effective Time, all Excluded Shares shall be automatically cancelled and shall cease to
exist and no Per Share Merger Consideration, Per ADS Merger Consideration or any other consideration shall be due or delivered in exchange
therefor or in respect thereof.
(iv)
Treatment of Merger Sub Share Capital. At the Effective Time, each ordinary share, par value one (1) Israeli Agora (NIS 0.01)
per share, of Merger Sub issued and outstanding immediately prior to the Effective Time shall be automatically and without further action
converted into and become one (1) validly issued, fully paid and nonassessable ordinary share, par value NIS 0.01 per share, of the Surviving
Company and such ordinary shares shall constitute the only outstanding share capital of the Surviving Company. Each certificate evidencing
ownership of such ordinary shares of Merger Sub immediately prior to the Effective Time shall, as of the Effective Time, evidence ownership of
such shares of the Surviving Company.
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(b)
Adjustment. Any number or amount herein that is based upon a number or fraction of Ordinary Shares or ADSs shall be adjusted
appropriately to reflect the effect of any share split, reverse share split, share dividend (including any dividend or distribution of securities convertible into
Ordinary Shares or ADSs), reorganization, recapitalization, reclassification, combination, exchange of shares or other like change with respect to the
number of Ordinary Shares or ADSs outstanding after the date of this Agreement and prior to the Effective Time and such adjustment shall provide to the
holders of the Ordinary Shares and ADSs the same economic effect as contemplated by this Agreement prior to such action; provided that nothing in this
Section 2.1(b) shall be construed to permit the Company to take any action with respect to its securities that is otherwise prohibited by the terms of this
Agreement.
Section 2.2

Payment for Company Shares; Surrender of Certificates.

(a)
Payments with respect to Company Shares (other than Section 102 Shares). Prior to the Effective Time (but in no event later than five (5)
Business Days prior to the Closing Date), Parent shall designate (i) a bank or trust company reasonably acceptable to the Company to act as the exchange
agent in connection with the payment and delivery of the Per Share Merger Consideration and the Per ADS Merger Consideration (the “Exchange Agent”)
and (ii) in connection with the provisions of the Withholding Tax Ruling (assuming such ruling is obtained), an information agent reasonably acceptable to
the Company (the “Information Agent”) to assist in obtaining any requisite residency certificate and/or other declaration for Israeli Tax withholding
purposes and/or a Valid Tax Certificate, as applicable, and, in connection therewith, shall enter into agreements with the Exchange Agent and the
Information Agent in a form reasonably satisfactory to the Company. The Exchange Agent shall also act as the agent for the holders of Ordinary Shares for
the purpose of receiving and holding their Certificates and Book-Entry Shares and shall obtain no rights or interests in the shares represented thereby. Prior
to the Effective Time, Parent or Merger Sub shall deposit, or cause to be deposited, with the Exchange Agent, cash in immediately available funds in an
amount sufficient to pay the aggregate amount of Per Share Merger Consideration (other than consideration to be paid with respect to Section 102 Shares,
which payment shall be transferred directly to the 102 Trustee) and the Per ADS Merger Consideration (the “Exchange Fund”), in each case, for the sole
benefit of the holders of Company Shares (other than the holders of Excluded Shares and Section 102 Shares). In the event that the Exchange Fund shall be
insufficient to pay the aggregate amount of all Per Share Merger Consideration and Per ADS Merger Consideration due to the Company Shareholders
(other than the holders of Excluded Shares and Section 102 Shares), Parent shall, or shall cause Merger Sub to, promptly deposit additional funds with the
Exchange Agent in an amount which is equal to the deficiency in the amount required to make such payment. Parent shall cause the Exchange Agent to
make, and the Exchange Agent shall make, pursuant to irrevocable instructions, delivery of the Per Share Merger Consideration and Per ADS Merger
Consideration out of the Exchange Fund in accordance with this Agreement. The Exchange Fund shall not be used for any purpose that is not expressly
provided for in this Agreement. The Exchange Fund shall be invested by the Exchange Agent as reasonably directed by Parent; provided, however, that (1)
any investment of such cash shall in all events be limited to direct short-term obligations of, or short-term obligations fully guaranteed as to principal and
interest by, the U.S. government, in commercial paper rated P-1 or A-1 or better by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation,
respectively, or in certificates of deposit, bank repurchase agreements or banker’s acceptances of commercial banks with capital exceeding US$10 billion
(based on the most recent financial statements of such bank that are then publicly available), and (2) no such investment or loss thereon shall relieve Parent
or the Exchange Agent from making the payments required by this Agreement, including the obligation to deposit additional funds with the Exchange
Agent to cover any deficiency in the Exchange Fund, nor shall it affect the amounts payable to holders of a Certificate, Book-Entry Share, ADS Certificate
or Book-Entry ADS pursuant to this Article II. Any interest and other income resulting from such investments shall be paid to Parent or the Surviving
Company (at the election of Parent) which shall bear, in either case, any taxes applicable in connection with any such interest or other income, on the
earlier of (A) one (1) year after the Effective Time or (B) the full payment of the Exchange Fund. Parent shall be responsible for all fees and expenses of
the Exchange Agent and the Information Agent. To the extent that Parent or the Surviving Corporation is required to bear any Taxes applicable to such
investments, Parent or the Surviving Corporation (as applicable) shall be entitled to receive a portion of such interest or other income as reasonably
determined by Parent or the Surviving Corporation (as applicable) in order to satisfy any Taxes which may be imposed on Parent or the Surviving
Corporation (determined as if such interest or other income constitutes the only taxable income derived during the period).
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(b)
Payments with respect to Section 102 Shares. On or prior to the Effective Time, Parent shall cause the transfer of the aggregate Per Share
Merger Consideration payable with respect to the Section 102 Shares to the 102 Trustee, on behalf of holders of Section 102 Shares, in accordance with
Section 102 and the Options Tax Ruling, if obtained (the “Section 102 Share Consideration”). The Section 102 Share Consideration shall be held in trust by
the 102 Trustee pursuant to the applicable provisions of Section 102 and the Options Tax Ruling, if obtained, and shall be released by the 102 Trustee,
together with any interest earned thereon by virtue of the investment of such amounts by the 102 Trustee, in accordance with the terms and conditions of
Section 102 and the Options Tax Ruling, if obtained.
(c)
Payments with respect to Company Warrants. As of the Effective Time, by virtue of the Merger and without any action on the part of
Parent, Merger Sub or the holder of any Company Warrant, each Company Warrant that is outstanding and unexercised immediately prior to the Effective
Time shall be canceled and in consideration of such cancelation, the holder thereof, subject to withholdings and adjustments as set forth in this Article II
(applied to Company Warrants on an as-exercised-basis) shall be entitled to receive, without interest, a cash payment equal to (i) the number of Company
Shares subject to such Company Warrant multiplied by (ii) (1) the Per Share Merger Consideration or Per ADS Merger Consideration, as applicable, minus
(2) the exercise price of such Company Warrant. The amount of cash each holder of a Company Warrant is entitled to receive for all Company Warrants
held by such holder shall be rounded down to the nearest cent and computed after aggregating cash amounts for all Company Warrants held by such holder.
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(d)

Procedures for Surrender.

(i)
As soon as reasonably practicable, and in any event within five (5) Business Days, after the Effective Time, Parent shall, and
shall cause the Surviving Company to cause the Exchange Agent to mail to each holder of record of a Certificate or Book-Entry Share and whose
Ordinary Shares (other than Excluded Shares) were exchanged pursuant to Section 2.1 into the right to receive the Per Share Merger Consideration
(A) a letter of transmittal, which shall specify that delivery shall be effected, and risk of loss and title to the Certificate shall pass, only upon
delivery of the Certificate (or affidavit of loss in lieu thereof) or Book-Entry Share, as applicable, to the Exchange Agent and shall be in such
customary form as Parent may reasonably specify and (B) instructions for effecting the surrender of the Certificate (or affidavit of loss in lieu
thereof) or Book-Entry Share in exchange for payment of the Per Share Merger Consideration pursuant to Section 2.1, and (C) a form of
declaration for Tax withholding purposes (or such other forms as are required under any applicable Tax Law) in which the beneficial owner of an
Ordinary Share provides certain information (and, if applicable, supporting documentation) necessary for Parent or the Exchange Agent or the
Information Agent, as applicable, to determine whether any amounts need to be withheld from the consideration payable to such beneficial owner
hereunder pursuant to the terms of the Ordinance (in each case, subject to the terms of the Withholding Tax Ruling, if obtained, the Code, or any
provision of applicable Law). Subject to the Withholding Tax Ruling, upon surrender of a Certificate (or an affidavit of loss in lieu thereof) or
Book-Entry Share for cancellation to the Exchange Agent, together with such letter of transmittal and declaration for Tax withholding purposes
(including supporting documentation, as applicable) and/or a Valid Tax Certificate (or such other forms as are required under any applicable Tax
Law), in each case, duly completed and validly executed in accordance with the respective instructions thereto and such other documents as may
reasonably be required pursuant to such instructions, Parent shall pay or cause the Exchange Agent to pay to the holder of such Certificate or
Book-Entry Share the applicable Per Share Merger Consideration pursuant to the provisions of this Article II for each Ordinary Share formerly
represented by such Certificate or Book-Entry Share, within three (3) Business Days following the later to occur of (x) the Effective Time or (y)
the Exchange Agent’s receipt of such Certificate (or affidavit of loss in lieu thereof) or Book-Entry Share and such other documents as may
reasonably be required pursuant to such instructions, and the Certificate (or affidavit of loss in lieu thereof) or Book-Entry Share so surrendered
shall be forthwith cancelled. The Exchange Agent shall accept such Certificate (or affidavit of loss in lieu thereof) or Book-Entry Share upon
compliance with such reasonable terms and conditions as the Exchange Agent may impose to effect an orderly exchange thereof in accordance
with normal exchange practices. If payment of the Per Share Merger Consideration is to be made to a Person other than the Person in whose name
the surrendered Certificate is registered, it shall be a condition precedent of payment that (1) the Certificate so surrendered shall be properly
endorsed or shall be otherwise in proper form for transfer and (2) the Person requesting such payment shall have paid any transfer and other
similar Taxes required by reason of the payment of the Per Share Merger Consideration to a Person other than the registered holder of the
Certificate surrendered or shall have established to the satisfaction of the Surviving Company that such Tax either has been paid or is not required
to be paid. Payment of the applicable Per Share Merger Consideration with respect to a Book-Entry Share shall only be made to the Person in
whose name such Book-Entry Share is registered. Until surrendered as contemplated by this Section 2.2, each Certificate and Book-Entry Share
shall be deemed at any time after the Effective Time to represent only the right to receive the applicable Per Share Merger Consideration as
contemplated by this Article II, without interest thereon and less applicable Taxes (if any) required to be withheld.
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(ii)
At or prior to the Effective Time, Parent shall, and shall cause the Surviving Company to, establish procedures reasonably
satisfactory to the Company with the Exchange Agent and the Depositary to ensure that (A) the Exchange Agent will transmit to the Depositary as
promptly as reasonably practicable following, and in any event within one (1) Business Day after the Effective Time, an amount in cash in
immediately available funds equal to the Per ADS Merger Consideration payable in respect of the number of ADSs issued and outstanding
immediately prior to the Effective Time (other than the ADSs and the underlying Ordinary Shares representing Excluded Shares), and (B) the
Depositary will distribute the Per ADS Merger Consideration to holders of Book-Entry ADSs or ADS Certificates pro rata to their holdings of
ADSs (other than the ADSs and the underlying Ordinary Shares representing Excluded Shares) as soon as reasonably practicable, and in any event
within five (5) Business Days following, surrender by them of ADS Certificates or the cancellation of the Book-Entry ADSs, in each case, subject
to the terms of the Withholding Tax Ruling (if obtained). The Surviving Company will pay any applicable fees, charges and expenses of the
Depositary and government charges (other than withholding Taxes, if any) due to or incurred by the Depositary in connection with the distribution
of the Per ADS Merger Consideration to ADS holders and the termination of the ADS program or facility (other than the ADS cancellation fee,
which shall be payable in accordance with the Deposit Agreement).
(e)
Transfer Books; No Further Ownership Rights in Company Shares. At the Effective Time, the stock transfer books or ledger of the
Company shall be closed and thereafter there shall be no further registration of transfers of Company Shares on the records of the Company. From and after
the Effective Time, the holder of a Certificate, Book-Entry Share or ADS outstanding immediately prior to the Effective Time shall cease to have any rights
with respect to the Company Shares represented thereby except as otherwise provided for herein or by applicable Law. If, after the Effective Time, a
Certificate, Book-Entry Share or ADS is presented to the Surviving Company for any reason, it shall be cancelled and exchanged as provided in this
Agreement.
(f)
Termination of Exchange Fund; No Liability. Unless otherwise determined in the Withholding Tax Ruling, if such ruling is obtained, at
any time following twelve (12) months after the Effective Time, Parent shall be entitled to require the Exchange Agent to deliver to it any funds (including
any interest received with respect thereto) remaining in the Exchange Fund that have not been disbursed, or for which disbursement is pending subject only
to the Exchange Agent’s routine administrative procedures, to holders of a Certificate, Book-Entry Share, ADS Certificate or Book-Entry ADS (other than
holders of Excluded Shares), provided that the ITA has agreed to such delivery of such funds to the Parent and, thereafter, such holders shall be entitled to
look only to the Surviving Company and Parent (subject to abandoned property, escheat or other similar Laws) as general creditors thereof with respect to
the applicable Per Share Merger Consideration or Per ADS Merger Consideration, as applicable, payable upon due surrender of their Certificate, BookEntry Share, ADS Certificate or Book-Entry ADS and compliance with the procedures in Section 2.2(d) (with Parent acting as the Exchange Agent),
without any interest thereon. Notwithstanding the foregoing, none of the Surviving Company, Parent, Merger Sub, or the Exchange Agent shall be liable to
any holder of a Certificate, Book-Entry Share, ADS Certificate or Book-Entry ADS for any Per Share Merger Consideration, Per ADS Merger
Consideration, dividends, or other amounts properly delivered to a public official pursuant to any applicable abandoned property, escheat or similar
applicable Law.
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(g)
Lost, Stolen or Destroyed Certificates. In the event that any Certificate shall have been lost, stolen or destroyed, Parent shall issue or
cause the Exchange Agent to issue, in exchange for such lost, stolen or destroyed Certificate, upon the making of an affidavit of that fact by the holder
thereof (such affidavit to be in a form reasonably satisfactory to Parent and the Exchange Agent), the Per Share Merger Consideration payable in respect
thereof pursuant to Section 2.1 hereof; provided, however, that Parent may, in its discretion and as a condition precedent to the issuance thereof, require the
owner of such lost, stolen or destroyed Certificate to deliver a bond in such reasonable and customary amount as Parent may direct as indemnity against
any claim that may be made against Parent, Merger Sub or the Exchange Agent with respect to the Certificate alleged to have been lost, stolen or destroyed.
Section 2.3
(a)

Treatment of Company Equity Awards.

Company Options.

(i)
At the Effective Time, each option to purchase Company Shares granted by the Company (a “Company Option”) that is
outstanding and unexercised immediately prior to the Effective Time, whether or not vested, without any action on the part of Parent, Merger Sub,
the Company, the holder of such Company Option or any other Person, will be cancelled and converted at the Effective Time into the right to
receive from the Surviving Company an amount in cash equal to the product of (x) the number of Company Shares subject to such Company
Option, and (y) the excess, if any, of the Per Share Merger Consideration or Per ADS Merger Consideration, as applicable, over the per share
exercise price of such Company Option (the “Option Consideration”). With respect to each Company Option that is vested pursuant to its terms as
of immediately prior to the Effective Time, (including each Company Option that is accelerated at or prior to the Effective Time in connection
with the consummation of the Transactions) (each such vested option, a “Vested Company Option”), the Option Consideration (reduced by
applicable Tax withholdings) shall be paid in accordance with Section 2.3(c) below. With respect to each Company Option that is not a Vested
Company Option (each such unvested option, an “Unvested Company Option”), the Option Consideration (reduced by applicable Tax
withholdings) shall be paid in accordance with Section 2.3(d) below subject to the holder of such Unvested Company Option remaining
continuously employed by or in the service of the Company or a Company Subsidiary (or any successor or affiliate thereof) through (I)(x) each
applicable vesting date (with the portion of the Option Consideration vesting on each such date based on the original vesting schedule) with
respect to any such Company Option that, prior to the Effective Time, was subject to time-based vesting, or (y) the end of the applicable
performance period with respect to any such Company Option that, prior to the Effective Time, was subject to performance-based vesting or (II)
such earlier date as required pursuant to the terms of such Company Option; provided, that if the employment or service of the holder of any such
Unvested Company Option is terminated within six (6) months after the Closing (or such later date as required pursuant to the terms of such
Company Option) by the Company or any Company Subsidiary (or any successor or affiliate thereof) without Cause or due to such holder’s death
or Disability, any unpaid portion of the Option Consideration with respect to such Unvested Company Option will vest and be paid in accordance
with Section 2.3(d) below as promptly as practicable (and in any event not later than five (5) Business Days) following the effective date of such
termination. Notwithstanding the foregoing, to the extent that the terms of a Company Option entitle the holder thereof to earlier payment, the
Option Consideration shall be paid at such earlier time as required under the terms of such Company Option. No later than three (3) Business Days
prior to the Closing Date, the Company shall prepare and deliver to Parent an allocation schedule which shall set forth the Company’s good faith
estimate of the following information with respect to the Unvested Company Options: (x) the name of each holder of Unvested Company Options,
(y) the total number of Unvested Company Options issued or granted to such holder, and (z) the vesting schedule for each Unvested Company
Option.
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(ii)
Notwithstanding the foregoing, each Company Option that is outstanding and unexercised as of the Effective Time, whether or
not vested, with a per share exercise price that is equal to or greater than the Per Share Merger Consideration or Per ADS Merger Consideration, as
appropriate, will, in each case, as of the Effective Time, be canceled without the payment of any consideration therefor.
(b)
Company RSUs. At the Effective Time, each Company RSU that is outstanding immediately prior to the Effective Time, whether or not
vested, without any action on the part of Parent, Merger Sub, the Company, the holder of such Company RSU or any other Person, shall be canceled and
converted at the Effective Time into the right of the holder to receive from the Surviving Company an amount in cash equal to the product of (x) the
number of Company Shares subject to such Company RSU determined based upon maximum performance, as applicable, and (y) the excess, if any, of the
Per Share Merger Consideration or Per ADS Merger Consideration, as appropriate, over the applicable per share exercise price under such Company RSU
(the “RSU Payment”). With respect to each Company RSU that is vested pursuant to its terms immediately prior to the Effective Time, (including each
such Company RSU that is accelerated on or prior to the Effective Time in connection with the consummation of the Transactions) (each such vested RSU,
a “Vested Company RSU”), the RSU Payment (reduced by applicable Tax withholdings) shall be paid in accordance with Section 2.3(c) below. With
respect to each Company RSU that is not a Vested Company RSU (such unvested RSU, an “Unvested Company RSU”), the RSU Payment (reduced by
applicable Tax withholdings) shall be paid in accordance with Section 2.3(d) below subject to the holder of such Unvested Company RSU remaining
continuously employed by the Company or a Company Subsidiary (or any successor or affiliate) through the end of the applicable performance period with
respect to any such Company RSU (or such earlier date as required pursuant to the terms of such Company RSU); provided, that if the employment or
service of the holder of any such Unvested Company RSU is terminated within six (6) months after the Closing (or such later date as required pursuant to
the terms of such Company RSU) by the Company or any Company Subsidiary (or any successor or affiliate) without Cause, or due to such holder’s death
or Disability the RSU Payment with respect to such Unvested Company RSU will vest and be paid in accordance with Section 2.3(d) below as soon as
reasonably practicable (in any event not later than five (5) Business Days) following the effective date of such termination. Notwithstanding the foregoing,
to the extent that the terms of a Company RSU entitle the holder thereof to earlier payment, the RSU Payment shall be paid at such earlier time as required
under the terms of such Company RSU. No later than three (3) Business Days prior to the Closing Date, the Company shall prepare and deliver to Parent an
allocation schedule which shall set forth the Company’s good faith estimate of the following information with respect to the Unvested RSUs: (w) the name
of each holder of Unvested RSUs, (x) the total number of Unvested RSUs issued or granted to such holder, (y) the vesting schedule for each Unvested
RSU, and (z) the applicable settlement or payment date for each Company RSU that is treated as “nonqualified deferred compensation” for purposes of
Section 409A of the Code.
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(c)

Payments with respect to Vested Company Options and Vested Company RSUs. On or prior to the Effective Time, Parent shall cause:

(i)
the transfer of the aggregate Option Consideration and RSU Payments payable with respect to Vested Company Options and
Vested Company RSUs that are Section 102 Awards or Section 3(i) Awards to the 102 Trustee, on behalf of holders of Section 102 Awards or
Section 3(i) Awards, as applicable, in accordance with Section 102 (if applicable) and the Options Tax Ruling, if obtained (the “Section 102
Vested Award Consideration” and the “Section 3(i) Vested Award Consideration,” respectively). The Section 102 Vested Award Consideration and
the Section 3(i) Vested Award Consideration shall be held in trust by the 102 Trustee pursuant to the applicable provisions of Section 102 (if
applicable) and the Options Tax Ruling, if obtained, and shall be released by the 102 Trustee, together with any interest earned thereon by virtue of
the investment of such amounts by the 102 Trustee, in accordance with the terms and conditions of Section 102 (if applicable) and the Options Tax
Ruling, if obtained; and
(ii)
the deposit of the aggregate amount of funds payable with respect to Vested Company Options and Vested Company RSUs (in
each case, other than Section 102 Awards and Section 3(i) Awards) with the Company or its Subsidiaries at one or more accounts designated by
the Company prior to Closing for the benefit of the holders of Company Options and Company RSUs (in each case, other than Section 102 Awards
and Section 3(i) Awards), which amounts shall be paid by the Company or its Subsidiaries to the respective holders thereof through the
Company’s or the applicable Subsidiary’s payroll systems, subject to applicable withholdings, promptly and not later than the second regular
payroll cycle of the Company following the Closing.
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(d)
Payments with respect to Unvested Company Options and Unvested Company RSUs. On or prior to the vesting date (as may be
accelerated in case of termination, resignation, death or Disability pursuant to the terms of Section 2.3(a) or (b), as applicable) of the Option Consideration
or RSU Payment payable with respect to Unvested Company Options and Unvested Company RSUs, Parent shall cause:
(i)
the transfer of the aggregate Option Consideration and RSU Payments payable with respect to Unvested Company Options and
Unvested Company RSUs that are Section 102 Awards or Section 3(i) Awards to the 102 Trustee, on behalf of holders of Section 102 Awards
Section 3(i) Awards, as applicable, in accordance with Section 102 (if applicable) and the Options Tax Ruling, if obtained (the “Section 102
Unvested Award Consideration” and “Section 3(i) Unvested Award Consideration,” respectively). The Section 102 Unvested Award Consideration
and Section 3(i) Unvested Award Consideration shall be held in trust by the 102 Trustee pursuant to the applicable provisions of Section 102 (if
applicable) and the Options Tax Ruling, if obtained, and shall be released by the 102 Trustee, together with any interest earned thereon by virtue of
the investment of such amounts by the 102 Trustee, in accordance with the terms and conditions of Section 102 (if applicable) and the Options Tax
Ruling, if obtained; and
(ii)
the deposit of the aggregate amount of funds payable with respect to Unvested Company Options and Unvested Company
RSUs (in each case, other than Section 102 Awards and Section 3(i) Awards) with the Company or its Subsidiaries at one or more accounts
designated by the Company prior to Closing for the benefit of the holders of Company Options and Company RSUs (in each case, other than
Section 102 Awards and Section 3(i) Awards), which amounts shall be paid by the Company or its Subsidiaries to the respective holders thereof
through the Company’s or the applicable Subsidiary’s payroll systems, subject to applicable withholdings, promptly and not later than the second
regular payroll cycle of the Company following the applicable vesting date of such Option Consideration or RSU Payments.
(e)
Parties’ Obligations. Prior to the Closing Date, the Company, Merger Sub and Parent will take all actions and adopt such resolutions as
may be reasonably necessary to give effect to and accomplish the transactions contemplated by this Section 2.3.
(f)
Parent’s Obligations. Parent shall, or shall cause the Surviving Company to, make the payments due under Section 2.3 and Parent shall
take all actions necessary to ensure that, if applicable, the Surviving Company and the 102 Trustee has cash sufficient to satisfy the payment obligations set
forth in this Section 2.3, including, to the extent necessary, depositing with the Surviving Company and the 102 Trustee the amounts due under this
Section 2.3.
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Section 2.4
Withholding. Parent, Merger Sub, the Surviving Company, the 102 Trustee, the Exchange Agent, the Depositary, any TASE
member and any other third-party paying agent (each a “Payor”) shall each be entitled to deduct and withhold, or cause to be deducted and withheld, from
the consideration otherwise payable to a holder of Ordinary Shares, ADSs, Company Warrants or Company Equity Awards pursuant to this Agreement, any
amounts that are required to be withheld or deducted with respect to such consideration pursuant to the Code, the Ordinance or any applicable provisions of
Israeli or non-Israeli Tax Law and in accordance with the Withholding Tax Ruling and the Options Tax Ruling, if obtained. To the extent that amounts are
so withheld and timely remitted to the appropriate Governmental Authority, such withheld amounts shall be treated for all purposes of this Agreement as
having been paid to the Person in respect of whom such deduction and withholding was made. Notwithstanding the foregoing provisions and subject to any
other provision to the contrary in the Withholding Tax Ruling, if obtained, with respect to Israeli Taxes, the consideration payable to each Company
Shareholder shall be retained by the Exchange Agent or Depositary, as applicable, for the benefit of each such Company Shareholder for a period of one
hundred and eighty (180) days following the Closing (or such longer reasonable period as may be provided by Parent or the Surviving Company in order to
permit Company Shareholders to submit a Valid Tax Certificate, the “Withholding Drop Date”), unless Parent, Exchange Agent or Depositary is otherwise
instructed explicitly by the ITA (during which time no Payor shall make any payments to any Company Shareholder and withhold any amounts for Israeli
Taxes from the payment deliverable pursuant to this Agreement, except as provided below and during which time each Company Shareholder may obtain a
Valid Tax Certificate). If a Company Shareholder delivers, no later than three (3) Business Days prior to the Withholding Drop Date (i) in case the
Withholding Tax Ruling is obtained, a declaration for Israeli Tax withholding purposes and any supporting documentation required by Withholding Tax
Ruling, as applicable, or (ii) a Valid Tax Certificate to a Payor (or such other forms as are required under any applicable Tax Law) all in accordance with
Section 2.2(d), then the Per Share Merger Consideration or Per ADS Merger Consideration, as applicable, due to such Company Shareholder shall be paid
to such Company Shareholder and the deduction and withholding of any Israeli Taxes shall be made only in accordance therewith subject to any non-Israeli
withholding which is applicable to the payment (if any). Subject to the Withholding Tax Ruling, if obtained, if any Company Shareholder (i) does not
provide Payor with a declaration for Israeli Tax withholding purposes and all supporting documentation (in case the Withholding Tax Ruling is obtained
and requires such supporting documentation) or a Valid Tax Certificate (or such other forms as are required under any applicable Tax Law), by no later than
three (3) Business Days before the Withholding Drop Date, or (ii) submits a written request with Payor to release his portion of the consideration prior to
the Withholding Drop Date and fails to submit a declaration for Israeli Tax withholding purposes and all supporting documentation (in case the
Withholding Tax Ruling is obtained and requires such supporting documentation) or a Valid Tax Certificate (or such other forms as are required under any
applicable Tax Law) at or before such time, then the amount to be withheld from such Company Shareholder’s portion of the consideration shall be
calculated according to the applicable withholding rate as reasonably determined by Parent, the Exchange Agent or the Depositary, as applicable. Unless
otherwise determined in the Withholding Tax Ruling, if obtained, any withholding made in New Israeli Shekels with respect to payments made hereunder
in Dollars shall be calculated based on a conversion rate on the date the payment is actually made to any recipient and any currency conversion
commissions will be borne by the applicable payment recipient and deducted from payments to be made to such payment recipient.
Section 2.5
Further Assurances. At and after the Effective Time, the officers and directors of the Surviving Company will be authorized to
execute and deliver, in the name and on behalf of the Company, Merger Sub or otherwise, any deeds, bills of sale, assignments or assurances and to take
and do, in the name and on behalf of the Company or Merger Sub, any other actions and things to vest, perfect or confirm of record or otherwise in the
Surviving Company any and all right, title and interest in, to and under any of the rights, properties or assets acquired or to be acquired by the Surviving
Company as a result of, or in connection with, the Merger.
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Section 2.6
Termination of Deposit Agreement. As soon as reasonably practicable after the Effective Time, the Surviving Company shall
provide notice to the Depositary to terminate the Deposit Agreement in accordance with its terms.
Section 2.7
Adjustment of Payment Procedures. If following the date hereof, the Parties mutually determine in good faith, based on
discussions with the Exchange Agent, Information Agent, Depositary and/or the TASE, or based on the Withholding Tax Ruling, Interim Options Tax
Ruling or the Options Tax Ruling (in each case, if obtained), that the Parties are required to act in a manner other than as provided for in Section 2.2 and
Section 2.3 above with respect to the Tax withholding and payment procedures set forth therein, the Parties agree to take all action necessary or advisable
to act in accordance with such required Tax withholding and payment procedures.
ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as disclosed in (i) the reports, schedules, forms, statements and other documents filed by the Company with the ISA or with the SEC (or
furnished by the Company to the SEC), in each case, prior to the date of this Agreement (excluding any forward looking disclosures or risk factor
disclosures set forth therein, in each case, to the extent that such statements are predictive, cautionary, protective or forward-looking in nature) (it being
understood that this clause (i) shall not be applicable to Section 3.3) or (ii) the correspondingly numbered Section of the disclosure letter delivered by the
Company to Parent and Merger Sub concurrent with the execution of this Agreement (the “Company Disclosure Letter”) (it being agreed that disclosure of
any item in any section or subsection of this Article III or the Company Disclosure Letter shall be deemed disclosure with respect to any other Section or
subsection of this Agreement to which the relevance of such item is reasonably apparent), the Company represents and warrants to Parent and Merger Sub
as set forth below in this Article III.
Section 3.1

Qualification, Organization, Subsidiaries, etc.

(a)
The Company is a corporation duly organized and validly existing under the Laws of the State of Israel and has the requisite corporate
power and authority to own, lease and operate all of its properties and assets and to carry on its business as it is now being conducted. The Company is in
good standing (to the extent such concept is recognized under applicable Law) in each jurisdiction where the character of the properties owned, leased or
operated by it or the nature of its business makes such qualification or licensing necessary, except where the failure to be so duly qualified or licensed and
in good standing would not have, individually or in the aggregate, a Company Material Adverse Effect.
(b)
Section 3.1(b) of the Company Disclosure Letter lists each Subsidiary of the Company (each, a “Company Subsidiary”), the type of legal
entity and its jurisdiction of organization, U.S. tax classification of any such U.S. Subsidiary, and the directors of such Subsidiary. Except as set forth on
Section 3.1(b) of the Company Disclosure Letter, the Company does not directly or indirectly own any equity or similar interest in, or any interest
convertible into or exchangeable or exercisable for, any equity or similar interest in, any Person. Except as set forth on Section 3.1(b) of the Company
Disclosure Letter, each Company Subsidiary is a direct, or indirect, wholly owned Subsidiary of the Company. Each Company Subsidiary is duly
organized, validly existing and, to the extent such concept is recognized under applicable Law, in good standing under the Laws of the jurisdiction of its
organization and has the requisite corporate power and authority to own, lease and operate its properties and assets and to carry on its business as it is now
being conducted, except when the failure to be in good standing or have such power and authority would not have, individually or in the aggregate, a
Company Material Adverse Effect.
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Section 3.2
Memorandum and Articles of Association. The Company has made available to Parent a complete and correct copy of its
memorandum of association (as amended to date, the “Memorandum of Association”) and articles of association (as amended to date and as currently in
effect, the “Articles of Association”, and together with the Memorandum of Association, the “Company Charter Documents”) and equivalent
organizational documents of each Company Subsidiary that is a “significant subsidiary” (as defined in Rule 1-02(w) of Regulation S-X of the SEC). Such
Memorandum of Association and Articles of Association or equivalent organizational documents are in full force and effect. Neither the Company nor any
Company Subsidiary is in material violation of any of the provisions of its memorandum of association, articles of association or equivalent organizational
documents.
Section 3.3
(a)

Capitalization.

The registered (authorized) share capital of the Company is NIS 7,500,000 divided into 750,000,000 Ordinary Shares.

(b)
All outstanding Company Shares are validly issued, fully paid and nonassessable and are issued free of any preemptive rights or any
similar right under any provision of the ICL or the Company Charter Documents. All Company Shares subject to issuance upon the exercise, vesting or
conversion of any convertible security that may be issued prior to the Effective Time are duly authorized and will, upon issuance on the terms and
conditions specified in the instruments pursuant to which they are issuable, validly issued, fully paid and nonassessable and free of any preemptive rights or
any similar right under any provision of the ICL or the Company Charter Documents.
(c)

As of the close of business on September 10, 2021 (the “Capitalization Date”):
(i)

492,284,714 Ordinary Shares were issued and outstanding;

(ii)

281,378,940 Ordinary Shares were represented by ADSs;

(iii)

0 Ordinary Shares were held by any Company Subsidiary;

(iv)

0 Ordinary Shares were held in the treasury of the Company;

(v)

49,874,443 Ordinary Shares were subject to outstanding Company Options;

(vi)

3,029,684 Ordinary Shares were issuable pursuant to outstanding Company RSUs; and
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(vii)

311,254 Ordinary Shares were issuable pursuant to outstanding Company Warrants.

(d)
Section 3.3(d) of the Company Disclosure Letter lists each (i) Company Option and Company RSU outstanding as of the Capitalization
Date, (ii) the Company Equity Plan under which such Company Option or Company RSU was issued, (iii) the name of the holder of such Company Option
or Company RSU, (iv) the number of Company Shares issuable thereunder, (v) the grant date of such Company Option or Company RSU, (vi) the
expiration date of such Company Option or Company RSU, (vii) the exercise or similar purchase price of such Company Option or RSU, as applicable and
(viii) for Section 102 Awards, the date of deposit of such Section 102 Awards with the 102 Trustee. Each Company Option and Company RSU was granted
under one of the Company Equity Plans.
(e)
Except for changes since the Capitalization Date specified in Section 3.3(b) resulting from the exercise of Company Options or the
vesting and settlement of Company RSUs outstanding on such date, or actions taken after the date of this Agreement in compliance with this Agreement,
since the Capitalization Date neither the Company nor any Company Subsidiary has issued or is subject to any (i) options, warrants (other than being
subject to existing Company Warrants) or other rights, Contracts, arrangements or commitments of any character relating to the issued or unissued share
capital of the Company or any Company Subsidiary or obligating the Company or any Company Subsidiary to issue, grant or sell any shares of, or other
equity interests in, the Company or any Company Subsidiary, (ii) shares of, or other voting securities or ownership interests in, the Company or any
Company Subsidiary, or (iii) restricted shares, restricted share units, stock appreciation rights, performance shares, contingent value rights, “phantom”
stock or similar securities or rights that are derivative of or provide economic benefits based, directly or indirectly, on the value or price of any shares or
other voting securities (including any bonds, debentures, notes or other indebtedness having voting rights or convertible into securities having voting
rights) or ownership interests in the Company or any Company Subsidiary (the items in clauses (i) through (iii) being referred to collectively as the
“Company Securities”), other than as described in Section 3.3(b).
(f)
Except for the Support Agreements, the Deposit Agreement and the Charter Documents, there are no voting trusts or other Contracts to
which the Company or any Company Subsidiary is a party or, to the knowledge of the Company, to which any of its directors or officers is a party, with
respect to the voting of any shares of, or other equity interest in, the Company or any Company Subsidiary.
(g)
There are no outstanding contractual obligations of the Company or any Company Subsidiary to repurchase, redeem or otherwise
acquire any Company Shares or any other Company Securities or any equity securities of any Company Subsidiary or to pay any dividend or make any
other distribution in respect thereof or to provide funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in, any
Company Subsidiary or any other Person. Each outstanding share of each Company Subsidiary is duly authorized, validly issued, fully paid and
nonassessable and was issued free of any preemptive rights, and each such share is owned by the Company or another Company Subsidiary free and clear
of all Liens or Contracts or other limitations on the Company’s or any Company Subsidiary’s voting rights. In the past twelve (12) months, neither the
Company nor any Company Subsidiary has declared or paid any dividends (other than dividends to or among the Company and its Subsidiaries).
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(h)
Section 3.3(h) of the Company Disclosure Letter identifies each Person with an offer letter or other Contract that contemplates a grant of
Company Options, Company RSUs or grant or issuance of other Company Securities (including the number, series and class of shares, exercise price and
vesting schedule (including, any accelerated vesting)), or who has otherwise receive written binding obligations to be granted Company Options, Company
RSUs or other Company Securities, in each case, which have not been granted or issued as of the date hereof.
Section 3.4

Authority Relative to this Agreement.

(a)
The Company has all necessary corporate power and authority to execute and deliver this Agreement, to perform its obligations
hereunder and, subject to receipt of the Company Shareholder Approval, to consummate the Transactions. The execution, delivery and performance of this
Agreement by the Company and the consummation by the Company of the Transactions have been duly and validly authorized by all necessary corporate
action, and no other corporate proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the Transactions
(except for (i) receipt of the Company Shareholder Approval and (ii) the filing of the Merger Proposal and Merger Notice with the Companies Registrar
and all such other notices or filings required under the ICL with respect to the consummation of the Merger). This Agreement has been duly and validly
executed and delivered by the Company and, assuming the due authorization, execution and delivery by Parent and Merger Sub, constitutes a legal, valid
and binding obligation of the Company, enforceable against the Company in accordance with its terms, except that (i) such enforcement may be subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other similar Laws, now or hereafter in effect, affecting creditors’ rights generally, and
(ii) the remedy of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the
court before which any proceeding therefor may be brought.
(b)
The Company Board, at a meeting duly called and held in compliance with the requirements of ICL and the Articles of Association prior
to the execution of this Agreement, unanimously adopted resolutions (i) resolving that this Agreement 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 will be unable to fulfill the obligations of the Company to its creditors, (ii) approving this Agreement and the Transactions on the
terms and subject to the conditions set forth herein, and (iii) resolving to make the Company Board Recommendation. As of the date of this Agreement,
none of the aforesaid actions by the Company Board has been amended, rescinded or modified.
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Section 3.5

No Conflict; Required Filings and Consents.

(a)
The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the Company will not,
subject to obtaining both (x) any consent, approval, authorization or permit of, or filing with, or notification to, any Governmental Authority listed in
Section 3.5(a), and (y) the Company Shareholder Approval (i) conflict with or violate the Company Charter Documents or the equivalent organizational
documents of any Company Subsidiary, (ii) conflict with or violate any Law or Order applicable to the Company or any Company Subsidiary or by which
any property or asset of the Company or any Company Subsidiary is bound or affected, (iii) subject to filing the IIA Notice and the IIA Undertaking,
conflict with or violate any of the requirements of, or give a Governmental Authority the right to revoke, withdraw, suspend, cancel, terminate, modify or
exercise any right or remedy, or require any refund or recapture with respect to, any Government Grant or other Permit, or any benefit provided or available
under any Government Grant or other Permit that is held by the Company or any Company Subsidiary or (iv) subject to obtaining the consents listed in
Section 3.5(a) of the Company Disclosure Letter, result in any breach of, constitute a default (or an event that, with notice or lapse of time or both, would
become a default or breach) under, result in the acceleration of any obligation of the Company or a Company Subsidiary, give rise to a right of termination,
vesting, amendment, suspension, revocation or cancellation, or result in the creation of a Lien on any property or asset of the Company or any Company
Subsidiary pursuant to, any Company Material Contract or material Permit, except, in the case of clauses (ii), (iii) and (iv), for any such conflicts,
violations, breaches, defaults or other occurrences that, individually or in the aggregate, would not reasonably be expected to have a Company Material
Adverse Effect.
(b)
The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the Company will not,
require any consent, approval, authorization or permit of, or filing with, or notification to, any Governmental Authority, except (i) the IIA Notice and IIA
Undertaking, (ii) the filing of the Merger Proposal and Merger Notice with the Companies Registrar and all such other notices or filings required under the
ICL with respect to the consummation of the Merger and the issuance of the Certificate of Merger by the Companies Registrar, (iii) the filing of requests
for receipt of the Options Tax Ruling and the Withholding Tax Ruling, (iv) any filings and other consents as may be required under the rules and
regulations of NASDAQ and the TASE, (v) the furnishing of the Proxy Statement to the SEC and ISA, (vi) applicable requirements, if any, of the Securities
Act, the Exchange Act, the Israeli Securities Law and state securities or “blue sky” Laws (“Blue Sky Laws”), (vii) the pre-merger notification requirements
of the HSR Act, the Israeli Competition Law and other applicable Antitrust Laws, (viii) such filings and other approvals as may be required solely by
reason of Parent’s or Merger Sub’s (as opposed to any third party’s) participation in the Merger or the other transactions contemplated hereby and (ix)
where the failure to obtain such consents, approvals, authorizations or permits of, or to make such filings, registrations with or notifications to, any
Governmental Authority, would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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Section 3.6

Permits; Compliance.

(a)
(i) Each of the Company and each Company Subsidiary is in possession of all authorizations, licenses, permits, certificates, variances,
exemptions, approvals, orders, registrations and clearances of any Governmental Authority necessary for each of the Company or any Company Subsidiary
to own, lease and operate its properties or to carry on its business as it is now being conducted (the “Permits”), (ii) all such Permits are in full force and
effect, and (iii) as of the date of this Agreement, no suspension, cancellation, withdrawal or revocation thereof is pending or, to the knowledge of the
Company, threatened, in each case, except where the failure to possess to be valid or to be in full force and effect, or the suspension, cancellation,
withdrawal, or revocation any of the Permits, would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect. Neither the Company nor any Company Subsidiary is in conflict with, default under or violation of, any Law applicable to the Company or any
Company Subsidiary or by which any property or asset of the Company or any Company Subsidiary is bound or affected, except for any conflicts, defaults
or violations as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(b)
In the preceding five (5) years, none of the Company, any Company Subsidiary, any of its or their directors, officers or employees, nor,
to the knowledge of the Company, any agents or other Persons, while acting for or on behalf of the Company or any Company Subsidiary (each, an
“Associated Person”) taken any action in violation of (i) the Foreign Corrupt Practices Act of 1977, as amended, or any rules or regulations thereunder; (ii)
Sections 291 and 291A of the Israeli Penal Law, 1977; (iii) the Israeli Prohibition on Money Laundering Law, 2000; and (iv) any other applicable
anticorruption, anti-money laundering and/or anti-bribery laws, statutes, rules, regulations, ordinances, judgments, orders, decrees, injunctions, and writs of
any governmental authority of any jurisdiction applicable to the Company or its Subsidiaries (whether by virtue of jurisdiction or organization or conduct
of business) (collectively, the “Applicable Anticorruption Laws”). None of the Company, any Company Subsidiary, or any of their respective directors,
officers, or employees in their capacity as such are or have in the past five (5) years been the subject of any allegation, voluntary disclosure, investigation,
prosecution, or other enforcement action related to the Applicable Anticorruption Laws. The Company and each Company Subsidiary maintains the written
policies and procedures listed on Section 3.6(b) of the Company Disclosure Letter, which are designed to ensure compliance with the Applicable
Anticorruption Laws.
(c)
Since January 1, 2016, none of the Company, any Company Subsidiary, any of its or their directors, officers, or employees, nor, to the
knowledge of the Company, any Associated Person acting for or on behalf of the Company or any Company Subsidiary has, directly or indirectly, offered,
paid, promised to pay, or authorized a payment, of any money or other thing of value (including any fee, gift, sample, commission payment, discount, travel
expense, or entertainment) to any of the following persons for the purpose of influencing any act or decision of such person in his official capacity,
inducing such person to do or omit to do any act in violation of the lawful duty of such official, securing any improper advantage, or inducing such person
to use his influence with any Governmental Authority or instrumentality thereof to affect or to influence any act or decision of such government or
instrumentality, in order to assist the Company in obtaining or retaining business for or with, or directing the business to, any Person: (i) any person who is
an agent, representative, official, officer, director, or employee of any Governmental Authority or any department, agency, or instrumentality thereof
(including officers, directors, and employees of state-owned, operated or controlled entities) or of a public international organization; (ii) any person acting
in an official capacity for or on behalf of any such Governmental Authority, department, agency, instrumentality, or public international organization; (iii)
any political party or official thereof; (iv) any candidate for political or political party office (such recipients in paragraphs (i), (ii), (iii) and (iv) of this
subsection (c) collectively, “Government Officials”); or (v) any other individual or entity while knowing or having reason to believe that all or any portion
of such money or thing of value would be offered, given, or promised, directly or indirectly, to any Government Official or the immediate family member
of a Government Official or any individual whose benefit is in the interests of a Government Official.
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(d)
Since January 1, 2016, the Company and all Company Subsidiaries have complied in all applicable export and re-export controls and
sanctions laws and regulations, including the Export Administration Act and Regulations, the Foreign Assets Control Regulations, the International Traffic
in Arms Regulations, other controls administered by the United States Department of Commerce or the United States Department of State, the regulations
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”), and all other applicable import/export controls and
sanctions laws and regulations (collectively, the “Trade Laws”), except, in each case, as would not be material to the Company and the Company
Subsidiaries, taken as a whole. None of the Company, any Company Subsidiary, any of its or their directors, officers or employees, nor, to the knowledge of
the Company, any Associated Person acting for or on behalf of the Company or any Company Subsidiary, has, directly or indirectly, engaged in any
transactions or dealings with, or exported any products, technology, or services to, (i) any country or territory that, at the time of such transaction or
dealing, was subject to a U.S. Government embargo (including Cuba, Iran, North Korea, Sudan, Syria, and the Crimea Region of Ukraine) (collectively, the
“Embargoed Countries”); (ii) any Person that is located in, or acting on behalf of, or directly or indirectly owned or controlled by any governmental entity
of, any Embargoed Country in violation of the Trade Laws; (iii) any Person identified on any applicable export- or sanctions-related restricted party list,
including, but not limited to, the Specially Designated Nationals and Blocked Persons List, the Foreign Sanctions Evaders List, or the Sectoral Sanctions
Identifications List, which are maintained by OFAC, or the Entity List, Denied Persons List, or Unverified List, which are maintained by the Bureau of
Industry and Security of the U.S. Department of Commerce (collectively, the “Prohibited Party Lists”); or (iv) any Person 50 percent or more owned or
controlled by, or acting on behalf of, one or more Persons identified on a Prohibited Party List, except, in each case, as would not be material to the
Company and the Company Subsidiaries, taken as a whole. None of the Company, any Company Subsidiary or, to the knowledge of the Company, their
actual or beneficial owners appears on a Prohibited Party List. Without limiting the foregoing: (a) the Company and each of its Subsidiaries has obtained all
export and import licenses, license exceptions and other consents, notices, waivers, approvals, Orders, authorizations, registrations, declarations and filings
with any Governmental Authority required for (i) the export, import and re-export of products, services, software and technologies and (ii) releases of
technologies and software to foreign nationals located in the United States and abroad under the Trade Laws (collectively, “Export Approvals”), except
where the failure to do so would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (b) the
Company and each of its Subsidiaries is in compliance with the terms of all applicable Export Approvals, except where the failure to do so would not
reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect and (c) no Export Approvals for the transfer of export
licenses to Parent or the Surviving Company are required, except for such Export Approvals that can be obtained expeditiously and without material cost.
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(e)
Notwithstanding anything contained in this Section 3.6, no representation or warranty will be deemed to be made in this Section 3.6 in
respect of the matters referenced in Section 3.8(a) or in respect of environmental, Tax, employee benefits, intellectual property, labor or healthcare
regulatory matters.
Section 3.7
Committee on Foreign Investment in the United States (CFIUS). Neither the Company nor any of its Subsidiaries engages in (a)
the production, design, test, manufacture, fabrication, or development of one or more “critical technologies” within the meaning of the Defense Production
Act of 1950, as amended, including all implementing regulations thereof (the “DPA”); or (b) the ownership, operation, maintenance, supply, manufacture,
or servicing of “covered investment critical infrastructure” within the meaning of the DPA (where such activities are covered by column 2 of Appendix A
to 31 C.F.R. Part 800).
Section 3.8

SEC Filings; ISA Filings; Financial Statements.

(a)
The Company has timely filed or furnished all forms, reports and other documents required to be filed or furnished by it with the SEC,
the ISA and TASE since January 1, 2020 (such documents filed or furnished since January 1, 2020 and those filed or furnished by the Company with the
SEC, the ISA or TASE subsequent to the date of this Agreement, if any, including any amendments thereof, the “Company Reports”). At the time it was
filed or furnished (or, if amended or superseded by a filing prior to the date of this Agreement, then on the date of such filing), each Company Report (i)
complied as to form in all material respects with the applicable requirements of the Securities Act or the Exchange Act, as the case may be, the SarbanesOxley Act of 2002 (“SOX”), the Israeli Securities Law and the applicable rules and regulations promulgated thereunder or the rules and regulations of
TASE, and (ii) did not, at the time it was filed (or, if amended or superseded by a filing prior to the date of this Agreement, as of the date of such filing)
contain any untrue statement of a material fact, or omit to state a material fact, required to be stated therein or necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading.
(b)

As of the date hereof, the Company is a “foreign private issuer” (as defined in Rule 3b-4 of the Exchange Act).

(c)
Each of the consolidated financial statements (including the notes thereto) contained in the Company Reports filed with the SEC, the
ISA or TASE (i) complied as of their respective dates of filing with the SEC, the ISA or TASE in all material respects with applicable accounting
requirements and the published rules and regulations of the SEC, the ISA or TASE with respect thereto, (ii) was prepared in accordance with IFRS applied
on a consistent basis with the Company’s past practices throughout the periods indicated (except as may be indicated in the notes thereto or, in the case of
unaudited statements, as permitted by the rules and regulations of the SEC and the ISA), and (iii) fairly presents, in all material respects, in accordance with
IFRS, the consolidated financial position, results of operations and cash flows of the Company and its consolidated Company Subsidiaries as at the
respective dates thereof and for the respective periods indicated therein (subject, in the case of unaudited interim statements, to normal year-end audit
adjustments).
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(d)
Except as and to the extent set forth in the consolidated balance sheet of the Company and its consolidated Company Subsidiaries as of
June 30, 2021, including the notes thereto (the “Most Recent Company Balance Sheet”), neither the Company nor any Company Subsidiary has any
liability or obligation of any nature (whether accrued, absolute, contingent or otherwise) required by IFRS to be disclosed on a balance sheet, except for
liabilities and obligations (i) incurred since the Most Recent Company Balance Sheet in the ordinary course of business consistent with past practice,
including as to amounts, (ii) in the form of executory obligations under any Contract to which the Company is a party or is bound, (iii) incurred in
connection with the preparation and negotiation of this Agreement or pursuant to this Agreement or in connection with the Transactions and (iv) that
otherwise would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(e)
Each of the principal executive officer of the Company and the principal financial officer of the Company (and each former principal
executive officer of the Company and each former principal financial officer of the Company, as applicable) has made all certifications required by Rule
13a-14 or 15d-14 under the Exchange Act or Sections 302 and 906 of SOX and the rules and regulations promulgated by the SEC, ISA, NASDAQ or
TASE with respect to the Company Reports filed with the SEC or the ISA, and prior to the date of this Agreement, neither the Company nor any of its
executive officers has received written notice from any Governmental Authority challenging or questioning the accuracy, completeness, form or manner of
filing such certifications. For purposes of this Section 3.8(e), “principal executive officer” and “principal financial officer” have the meanings given to such
terms in SOX. Neither the Company nor any of the Company Subsidiaries has outstanding, or has arranged any outstanding, “extensions of credit” to
directors or executive officers within the meaning of Section 402 of SOX.
(f)
The Company maintains a system of internal controls over financial reporting designed to provide reasonable assurances regarding the
reliability of financial reporting and the preparation of financial statements for external purposes, including to provide reasonable assurance that: (i)
transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with IFRS; (iii) access to assets that could have a material effect on the Company’s financial statements is
permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences.
(g)
The Company has in place “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) that
are designed to ensure that material information that is required to be disclosed by the Company in the reports that it files or submits under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated and made known to
its principal executive officer and principal financial officer as appropriate to allow timely decisions regarding required disclosure.
21

(h)
The Company is in compliance in all material respects with the applicable provisions of the Securities Act, the Exchange Act, the Israel
Securities Law and the applicable listing and governance rules and regulations of TASE and the NASDAQ. As of the date of this Agreement, (i) there are
no outstanding unresolved comments with respect to the Company or the Company Reports filed with the SEC, ISA or TASE noted in comment letters or,
to the knowledge of the Company, other correspondence received by the Company or its attorneys from the SEC, ISA or TASE and (ii) to the knowledge of
the Company, there are no pending (A) formal or informal investigations of the Company by the SEC, ISA or TASE or (B) inspection of an audit of the
Company’s financial statements by the Public Company Accounting Oversight Board.
(i)
The Company has adopted a code of ethics, as defined by Item 406(b) of Regulation S-K of the SEC, for senior financial officers,
applicable to its principal financial officer, comptroller or principal accounting officer, or persons performing similar functions. The Company has promptly
disclosed any change in or waiver of the Company’s code of ethics with respect to any such persons, as required by Section 406(b) of SOX.
(j)
Neither the Company nor any Company Subsidiary is a party to, or has any material commitment to become a party to, any joint venture,
off-balance sheet partnership or any similar Contract (including any material Contract or arrangement relating to any material transaction or relationship
between or among the Company and any Company Subsidiary, on the one hand, and any unconsolidated affiliate, including any structured finance, special
purpose or limited purpose entity or Person, on the other hand, or any “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under
the Exchange Act)), where the result, purpose or intended effect of such Contract is to avoid disclosure of any material transaction involving, or material
liabilities of, the Company or any Company Subsidiary in the Company’s or such Company Subsidiary’s published financial statements or the Company
Reports.
(k)
Since December 31, 2018, neither the Company nor the Company Subsidiaries have received any written notification of any (i)
“significant deficiency” in the internal controls over financial reporting of the Company, (ii) “material weakness” in the internal controls over financial
reporting of the Company or (iii) fraud that, to the knowledge of the Company, involves management or other employees of the Company who have a
significant role in the internal controls over financial reporting of the Company.
Section 3.9
Absence of Certain Changes or Events. Since the date of the Most Recent Company Balance Sheet through the date of this
Agreement, (a) except as contemplated or permitted by this Agreement, the Company and the Company Subsidiaries have conducted their businesses, in all
material respects, in the ordinary course and (b) there has not been any event, condition, circumstance, development, change or effect having, or that would
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
Section 3.10
Absence of Litigation. Other than as specified in Section 3.10 of the Company Disclosure Letter, as of the date of this
Agreement, there is (a) no Action pending, and (b) to the knowledge of the Company, (i) no inquiry, audit or investigation by any Governmental Authority
pending and (ii) no Action threatened in writing or, to the knowledge of the Company, orally against the Company or any Company Subsidiary, or any
property or asset of the Company or any Company Subsidiary that would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect. As of the date of this Agreement, none of the Company, any Company Subsidiary or any property or asset of the Company or any
Company Subsidiary is subject to any continuing Order, settlement agreement or similar written agreement with any Governmental Authority, or any Order,
determination or award of any Governmental Authority, in each case that contains ongoing obligations that would reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.
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Section 3.11

Employee Benefit Plans.

(a)
Section 3.11(a) of the Company Disclosure Letter lists all material Company Plans, it being understood that employment agreements and
offer letters with employees at the level below Vice President that establish employment relationships without obligating the Company to pay or provide (i)
more than three (3) months (or such longer period as is required by Law or extension order (including Section 14 Arrangements)) of severance, notice of
termination or pay in lieu of such notice or (ii) any retention, change in control, or transaction-related benefits, in each case, to the extent not required,
effected or provided pursuant to Law or extension order (including Section 14 Arrangements) do not constitute material Company Plans. The Company has
made available to Parent with respect to each material Company Plan (in each case to the extent applicable): (A) a copy of the Company Plan document,
including all currently effective amendments thereto; (B) the most recent summary plan description and all currently effective summaries of material
modifications and any related trust agreement with respect to the Company Plan; (C) the most recently filed annual report on Form 5500; (D) the most
recently received IRS determination or opinion letter; (E) the most recent audited financial statement and actuarial valuation; (F) all material, non-routine
filings and correspondence with any Governmental Authority during the past three (3) years and (G) all material related insurance contracts, other funding
vehicles and similar agreements for each such Company Plan.
(b)
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each
Company Plan is, and has been, operated and administered in accordance with its terms and the requirements of all applicable Laws, including ERISA and
the Code. Each Company Plan intended to be qualified under Section 401(a) of the Code either has received a favorable determination letter from the IRS
or may rely upon a favorable prototype opinion letter from the IRS as to its qualified status and each trust created thereunder has been determined by the
IRS to be exempt from Tax under the provisions of Section 501(a) of the Code. To the knowledge of the Company, nothing has occurred since the date of
any such determination or opinion letter that would reasonably be expected to cause the loss of the qualification of such Company Plan. All material
contributions or other material amounts payable by the Company or any Company Subsidiary pursuant to each Company Benefit Plan in respect of current
or prior plan years have been timely paid or accrued in accordance with GAAP or applicable international accounting standards.
(c)
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) other than
routine claims for benefits, there are no Actions pending or, to the knowledge of the Company, threatened, with respect to any Company Plan, and (ii) no
nonexempt “prohibited transaction” (within the meaning of Section 4975 of the Code and Section 406 of ERISA) has occurred.
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(d)
Neither the Company nor any Company ERISA Affiliate currently has, or within the six-year period preceding the date of this
Agreement, had, sponsored, maintained, contributed to or had any obligation to contribute to (i) any employee benefit plan subject to Section 302 or Title
IV of ERISA or Section 412, 430 or 4971 of the Code, (ii) any “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA, (iii) any plan
that has two (2) or more contributing sponsors, at least two (2) of whom are not under common control, within the meaning of Section 4063 of ERISA or
(iv) any “multiple employer welfare arrangement” as defined under Section 3(40) of ERISA. None of the Company or any Company ERISA Affiliates has
incurred any Controlled Group Liability that has not been satisfied in full.
(e)
No Company Plan provides for post-retirement or other post-employment welfare benefits (other than (i) health care continuation
coverage required by Law, including under Section 4980B of the Code or similar state or local Law (“COBRA”), (ii) health care coverage through the end
of the calendar month in which a termination of employment occurs or (iii) under an employment agreement or severance agreement, plan or policy
requiring the Company to pay or subsidize statutory payments or COBRA premiums for a terminated employee or the employee’s beneficiaries following
such employee’s termination for less than three months).
(f)
There are, (i) no pending or, to the knowledge of the Company, threatened Actions (other than routine claims for benefits in the ordinary
course of business) with respect to any Company Benefit Plan, and (ii) no audits, material inquiries, or proceedings pending or, to the knowledge of the
Company, threatened by the Department of Labor, Internal Revenue Service, the ITA, the Israeli Ministry of Labor and Social Affairs or any other
Governmental Authority with respect to any Company Benefit Plan, in each case, except as would not reasonably be expected, individually or in the
aggregate, to result in Company Material Adverse Effect.
(g)
Except as contemplated by this Agreement, neither the execution and delivery of this Agreement nor the consummation of the
Transactions will, either alone or in combination with another event, (i) entitle any Company Employee to any severance pay, incentive compensation or
other material compensatory payment or benefit under any Company Plan, (ii) accelerate the time of payment, vesting or funding of any compensatory
amount, equity award or other benefit under any Company Plan, (iii) materially increase the amount of compensation or benefits payable or provided to any
Company Employee under any Company Plan, (iv) result in any material breach or violation of, or material default under any Company Plan or limit on the
Company’s right to amend, modify, terminate or transfer the assets of, any Company Plan, (v) result in the Company’s or any Company Subsidiary’s
forgiveness of any indebtedness of any Company Employee, or (vi) result in any “parachute payment” within the meaning of Section 280G of the Code.
There is no Contract, plan or arrangement by which the Company or any Company Subsidiary is bound to compensate any individual for excise or other
Taxes payable pursuant to Section 4999 of the Code or Section 409A of the Code.
(h)
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, with respect
to each Company Plan that is maintained outside of the United States for the benefit of any current or former employees or individual service providers
who are regularly employed or primarily providing services outside of the United States, (i) all employer and employee contributions to each such
Company Plan required by Law or by the terms of such Company Plan have been made, or, if applicable, accrued to the extent required by IFRS, (ii) each
such Company Plan required to be registered has been registered and has been maintained in good standing with applicable regulatory authorities, (iii) each
such Company Plan has been operated in conformance with the applicable statutes or governmental regulations and rulings relating to such plans in the
jurisdictions in which such Company Plan is present or operates and, to the extent relevant, the United States, (iv) each such Company Plan that is intended
to qualify for special tax treatment meets all requirements for such treatment and (v) each such Company Plan that is intended to be funded or bookreserved are fully funded or book reserved, as appropriate, based upon reasonable actuarial assumptions to the extent required by GAAP or applicable
international accounting.
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(i)
Section 3.11(i) of the Company Disclosure Letter contains a list that is correct in all material respects as of the date of this Agreement, of
each Company Option and Company RSU that is intended to be a Section 102 Award and for each such Section 102 Award the date of deposit of such
Section 102 Award with the 102 Trustee.
(j)
Each Company Plan has been maintained and operated in documentary and operational compliance in all materials respects with Section
409A of the Code or an available exemption therefrom.
Section 3.12

Labor and Employment Matters.

(a)
The Company has made available to Parent a schedule that is true and correct in all material respects as of September 9, 2021 that
contains a list of all employees and independent contractors employed or engaged by the Company and the Company Subsidiaries, and as applicable, their:
(i) names (except where prohibited by law); (ii) hire dates; (iii) location of employment; (iv) position; (v) full-time or part-time status; (vi) base salaries,
base hourly wage, or commission target; (vii) status as exempt or non-exempt under the Fair Labor Standards Act; (viii) overtime pay arrangement; (ix)
earned and paid bonuses for the calendar years 2019 and 2020; and (x) hours per pay period or month.
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(b)
Solely with respect to employees who reside or work in Israel or to whom Israeli law applies (“Israeli Employees”) and except as would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: (i) neither the Company nor any Company
Subsidiary has or is subject to, and no Israeli Employee of the Company or any Company Subsidiary benefits from, any extension order (tzavei harchava)
(other than extension orders applicable to all employees in Israel); (ii) the Company’s or any applicable Company Subsidiary’s obligations to provide
statutory severance pay to its Israeli Employees pursuant to the Severance Pay Law, 5723-1963 (including Section 14 Arrangements), vacation pursuant to
the Israeli Annual Leave Law, 5711-1951, and contributions to any funds, including all pension arrangements and any personal employment agreement or
any other binding source, have been satisfied in all material respects or have been fully funded by contributions to appropriate funds (other than routine
payments, deductions or withholdings to be timely made in the normal course of business and consistent with past practice) or if not required to be fully
funded under any source are fully accrued in the Company’s financial statements to the extent required by IFRS; and (iii) the Company and any Company
Subsidiary are in compliance with all applicable Law, regulations, Permits and Contracts relating to employment, wages and other compensation matters
and terms and conditions of employment related to its Israeli Employees, including the Advance Notice of Discharge and Resignation Law, 5761-2001, the
Notice to Employee (Terms of Employment) Law (5762-2002), the Prevention of Sexual Harassment Law, 5758-1998, the Hours of Work and Rest Law,
5711-1951, the Annual Leave Law, 5711-1951, the Salary Protection Law, 5718-1958, the Law for Increased Enforcement of Labor Laws, 5771-2011, the
Foreign Employees Law, 5751-1991, the Employment of Employee by Manpower Contractors Law, 5756-1996, the Equal Rights for Persons with
Disabilities Law, 5748-1988, the Employment (Equal Opportunities) Law, 5748-1988, the Women’s Equal Rights Law, 5711-1951, the Protection of
Employees (Exposure of Offences of Unethical Conduct and Improper Administration), 5757-1997, and the Sick Pay Law, 5736-1976. Except as would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the Company and any Company Subsidiary have not
engaged any Israeli Employees whose employment would require special licenses, permits or approvals from any Governmental Authority. “Israeli
Employee” shall not include any consultants, sales agents or other independent contractors. Except as would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, (A) all amounts that the Company and any Company Subsidiary are legally or
contractually required either (x) to deduct from their Israeli Employees’ salaries or to transfer to such Israeli Employees’ pension or provident, life
insurance, incapacity insurance, continuing education fund, managers’ insurance, severance fund or other similar funds or (y) to withhold from their Israeli
Employees’ salaries and benefits and to pay to any Governmental Authority as required by the Ordinance and Israeli National Insurance Law, 5713-1953,
or otherwise have, in each case, been duly deducted, transferred, withheld and paid (other than routine payments, deductions or withholdings to be timely
made in the normal course of business and consistent with past practice), and (B) the Company and any Company Subsidiary do not have any outstanding
obligations to make any such deduction, transfer, withholding or payment (other than such that has not yet become due), and (C) to the knowledge of the
Company, the Company and the Company’s Subsidiaries have not engaged any consultants, sub-contractors, independent contractors, sales agents or
freelancers who, according to Israeli Law, would be entitled to the rights of an employee vis-à-vis the Company or any of the Company’s Subsidiaries,
including rights to severance pay, vacation, recuperation pay (dmei havraa) and other employee-related statutory benefits.
(c)
Neither the Company nor any Company Subsidiary is a party to or bound by, nor as of the date hereof is the Company or any Company
Subsidiary negotiating, any collective bargaining agreement or other Contract with any labor union, labor organization or works council, and, as of the date
of this Agreement, there are no labor organizations representing, purporting to represent or, to the knowledge of the Company, seeking to represent any
employee of the Company or any Company Subsidiary. As of the date hereof, there are no and there have not been during the prior six (6) years any
pending or, to the knowledge of the Company, threatened material labor strikes, slowdowns, work stoppages, lockouts, job actions, or any similar activity
or dispute, affecting the Company or any Company Subsidiary.
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(d)
To the knowledge of the Company, none of the Company or any Company Subsidiary has been the subject of an audit by the Israeli
Population and Immigration Authority (the “PIA”), Ministry of Labor, Social Affairs, and Social Services (the “MOL”) or U.S. Immigration & Customs
Enforcement (“ICE”) nor as of the date hereof has it received any written notice of inspection of such audit by the PIA, MOL or ICE. To the knowledge of
the Company, the Company and any Company Subsidiary have received true, and accurate copies of all visa petitions, entry permits and visa applications
(and all supporting documents) submitted to the U.S. Citizenship and Immigration Services for all foreign employees and prospective foreign employees of
the Company or any Company Subsidiary.
(e)
Except as would not result in material liability to the Company or any Company Subsidiary, all current and former employees employed
exclusively in the United States by the Company and its Subsidiaries (excluding, for the avoidance of doubt, those Company employees who have been
relocated to the United States from Israel) within the past six (6) years are “at-will” employees, and with respect to any such current employees of the
Company, such at-will status has been confirmed in writing.
(f)
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the Company
and the Company Subsidiaries (1) during the six (6) years prior to the date of this Agreement have (x) been in compliance with all applicable Laws
respecting employment, employment practices and the employment of labor, including, but not limited to, all such Laws relating to employee
representation, labor relations, unfair labor practices, terms and conditions of employment, worker classification (including the proper classification of
independent contractors and consultants), prohibited discrimination, equal employment, fair employment practices, meal and rest periods, immigration,
employee safety and health, wages (including overtime wages), compensation, hours of work and all other working time arrangements, wrongful discharge,
leave of absence, plant closing notification, workers’ compensation, harassment, retaliation, safety and privacy (“Employment Practices”); and (y) withheld
and reported all amounts required by any Legal Requirement or Contract to be withheld and reported with respect to wages, salaries and other payments to
any Company Employee; (2) have no Liability for any arrears of wages, severance pay or any Taxes or any penalty for failure to comply with the any of the
foregoing or the Legal Requirements applicable thereto; and (3) have no Liability for any payment to any trust or other fund governed by or maintained by
or on behalf of any Governmental Authority with respect to unemployment compensation benefits, social security or other benefits or obligations for any
Company Employee (other than routine payments to be made in the normal course of business and consistent with past practice). Neither the Company nor
any Company Subsidiary is a party to a conciliation agreement, consent decree or order with any Governmental Authority with respect to its employment
practices. Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect as of the date of this
Agreement, there are no Actions pending or to the knowledge of the Company, threatened against the Company or any Company Subsidiary or any
Company Employee relating to any Company Employee, Employee Agreement or Company Plan or pertaining to the Employment Practices of the
Company or any Company Subsidiary. During the six (6) years prior to the date of this Agreement, neither the Company nor any Company Subsidiary has
incurred any liability or obligation under the Worker Adjustment and Retraining Notification Act or any similar Legal Requirement that remains
unsatisfied.
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(g)
To the knowledge of the Company, (1) no current employee or independent contractor of the Company or any Company Subsidiary is
obligated under any Contract or subject to any judgment, decree, or order of any court or other Governmental Authority that would interfere with the
Company’s or any Company Subsidiary’s business in a manner that would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect; (2) as of the date of this Agreement, (x) no Senior Company Employee intends to terminate his or her employment with the
Company (or any Company Subsidiary), nor has any such Senior Company Employee threatened or expressed any intention to do so; (y) no Senior
Company Employee has received an offer to join a business that may be competitive with the Company’s or any Company Subsidiary’s business; and (z)
no Senior Company Employee is a party to or is bound by any confidentiality agreement, noncompetition agreement or other Contract (with any Person)
that may have an adverse effect on: (1) the performance by such employee of any of his or her duties or responsibilities as an employee of the Company or
any Company Subsidiary; or (2) the business or operations of the Company or any Company Subsidiary.
(h)
To the knowledge of the Company (i) during the three (3) years prior to the date of this Agreement, no allegations of sexual harassment
or discriminatory harassment have been made against any manager of the Company or any Company Subsidiary in his or her capacity as such, and (ii) the
Company has not entered into any settlement agreement or conducted any investigation related to allegations of sexual harassment or discriminatory
harassment by any Company Employee.
Section 3.13
Information Supplied. The Proxy Statement will not, as of the date the Proxy Statement is first mailed to the shareholders of the
Company, and at the time of the Company Special Meeting, contain any untrue statement of a material fact, or omit to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not false or misleading, or
necessary to correct any statement in any earlier communication with respect to the solicitation of proxies for the Company Special Meeting that has
become false or misleading. Notwithstanding the foregoing sentence, the Company makes no representation or warranty with respect to the accuracy of any
financial projections or forward-looking statements contained therein or with respect to any information supplied by Parent, Merger Sub or any of their
Representatives in writing specifically for inclusion in the Proxy Statement. The Proxy Statement will comply as to form and substance in all material
respects with the applicable requirements of the ICL, the Securities Act, the Exchange Act, and any other applicable Laws.
Section 3.14

Property and Leases.

(a)
Except as would not be material to the Company and the Company Subsidiaries, taken as a whole, the Company or one of the Company
Subsidiaries owns, and has good title to, each of the tangible assets reflected as owned by the Company or the Company Subsidiaries on the Most Recent
Company Balance Sheet (except for tangible assets sold or disposed of since that date in the ordinary course of business consistent with past practice), free
of any Liens other than Permitted Liens. Except as would not be material to the Company and the Company Subsidiaries, taken as a whole, all of the
machinery, equipment and other tangible personal property and assets owned or used by the Company and the Company Subsidiaries are usable in the
ordinary course of business and are reasonably adequate and suitable for the uses to which they are being put.
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(b)
Neither the Company nor any of the Company Subsidiaries owns any real property and neither the Company nor any Company
Subsidiary is party to any agreement or option to purchase any real property. Section 3.14(b) of the Company Disclosure Letter sets forth a complete and
accurate list of all material leases to which the Company or any Company Subsidiary is a party, as lessee, including each lease, license, sublease or similar
occupancy agreement under which the Company or any Company Subsidiary leases, holds, uses or operates, any real property (“Company Real Property
Leases”). Except as would not be material to the Company and the Company Subsidiaries, taken as a whole, all of the fixtures and other improvements
located on the premises subject to the Company Real Property Leases are reasonably adequate and suitable for the purpose of conducting the Company’s
business as presently conducted.
Section 3.15
Intellectual Property(a). Section 3.15(a) of the Company Disclosure Letter contains a list as of the date hereof of all material
Company Registered Intellectual Property, including all Patents claiming Company Products. Section 3.15(a) of the Company Disclosure Letter identifies,
for each item of Company Registered Intellectual Property, (i) the name of the applicant/registrant, (ii) the date and jurisdiction of application/registration
(including with respect to domain names, the applicable Internet domain name registrar), (iii) the application or registration number, and (iv) any formal
actions that must be taken by the Company or a Company Subsidiary, as applicable, within one hundred and eighty (180) days following the date of this
Agreement, including the payment of any registration, maintenance or renewal fees or the filing of any documents, applications or certificates in order to
avoid prejudice to, impairment or abandonment of such Company Registered Intellectual Property. Each of the Patents included in the Company Registered
Intellectual Property properly identifies by name each and every inventor of the claims thereof as determined in accordance with applicable Laws, and
proper invention assignments for such inventors have been timely filed with the United States Patent and Trademark Office or its foreign equivalent, to the
extent necessary or advisable under applicable Law. Within the two (2) years prior to the date of this Agreement, no interference, opposition, reissue,
reexamination or other proceeding of any nature (other than ordinary course initial examination proceedings at the United States Patent and Trademark
Office and foreign equivalents thereof) is pending or, to the knowledge of the Company, threatened, in which the scope, validity, enforceability,
inventorship or ownership of any Company Registered Intellectual Property is being or has been contested or challenged. To the knowledge of the
Company, the Company and each Company Subsidiary, as applicable, has complied with its duty of candor and disclosure to the United States Patent and
Trademark Office and any similar foreign Governmental Authorities with respect to all patent and trademark applications filed by or on behalf of the
Company, and the Company has not made any material misrepresentation in such applications, including without limitation any improper claim of start-up
or small entity status.
(b)
All right, title, and interest in and to each item of the Company Owned Intellectual Property, including each item of Company Registered
Intellectual Property, is exclusively owned by the Company or a Company Subsidiary, free and clear of all Liens (other than (i) Permitted Liens, (ii)
Company Product Sales Agreements, (iii) outbound nonexclusive licenses entered into in the ordinary course of business, (iv) Contracts set forth on
Section 3.20(a)(xiv) of the Company Disclosure Letter, and (v) Company Immaterial Trademark Licenses). The Company owns all material Intellectual
Property used in or necessary for (i) the business of the Company as currently conducted and as proposed to be conducted, and (ii) the development,
manufacturing and commercialization (in each case, as currently conducted and as proposed to be conducted) of the Company Products or Company
Product candidates that are in development or being marketed or sold by the Company or any Company Subsidiary, which, in each case will be owned,
following the consummation of the Transactions, as they were owned by the Company immediately prior to the Closing Date.
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(c)
Each item of material Company Registered Intellectual Property that have been issued or that have completed registration is, to the
knowledge of the Company, valid, enforceable and subsisting. Neither the Company nor any Company Subsidiary has received any written notice within
the two (2) years prior to the date of this Agreement directed to the Company or any Company Subsidiary challenging the legality, validity, enforceability
or ownership (excluding, for the avoidance of doubt, office actions issued by Governmental Authorities with respect to Registered Intellectual Property
applications) of any material Company Registered Intellectual Property.
(d)
The operation of the Company’s business, including the design, development, manufacture, sale, license, distribution, provision, support,
and maintenance of the Company Products, has not in the past six (6) years infringed, violated or misappropriated, and does not infringe, violate or
misappropriate the Intellectual Property rights of any Third Party in a manner that would reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect. Neither the Company nor any Company Subsidiary has received any written notice from any person within the past two
(2) years from the date of this Agreement claiming that any Company Product infringes or misappropriates the Intellectual Property rights of any Third
Party. To the knowledge of the Company, no other Person is infringing, misappropriating or otherwise violating or has infringed, misappropriated or
otherwise violated any Company Owned Intellectual Property.
(e)
The Company and each Company Subsidiary has taken commercially reasonable measures to protect the Company’s or such Company
Subsidiary’s rights in the material Trade Secrets owned by the Company or such Company Subsidiary. Neither the Company nor any Company Subsidiary
has disclosed any material Trade Secrets to any Person without having such Person execute a valid, binding, enforceable written agreement regarding the
non-disclosure and non-use thereof. For any Trade Secrets owned by any other person that have been provided to the Company or such Company
Subsidiary under Contract, the Company and such Company Subsidiaries are not in material breach of the terms of such Contract with respect to the
confidentiality of such Trade Secrets. The Company and each Company Subsidiary uses commercially reasonable measures to enforce a policy requiring all
employees, consultants and other contractors of the Company and each Company Subsidiary that have participated in the creation or development of
Company Owned Intellectual Property to execute Intellectual Property assignment and confidentiality agreements for the benefit of the Company or such
Company Subsidiary and, for Israeli Employees, to also execute a waiver of all rights for any additional compensation or remuneration in connection with
their contribution to any Company Owned Intellectual Property, including, but not limited to, pursuant to Section 134 of the Israel Patent Law, 5727-1967.
Without limiting the foregoing, each employee that has created or developed any Company Owned Intellectual Property for the Company or a Company
Subsidiary has executed an agreement with the Company or such Company Subsidiary, as applicable, assigning all of such individual’s right, title, and
interest in and to such Intellectual Property to the Company or such Company Subsidiary, as applicable, and containing reasonable confidentiality
obligations with respect to the Company’s and the Company Subsidiaries’ confidential information. No current or former member, manager, officer,
director, consultant, contractor or employee of the Company or any Company Subsidiary (A) has made any claim of ownership in a writing to the Company
with respect to any Company Owned Intellectual Property in the two (2) years prior to the date of this Agreement, or (B) has any claim, right (whether or
not currently exercisable) or interest to or in any Company Owned Intellectual Property.
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(f)
To the knowledge of the Company, no material Company Owned Intellectual Property was developed using any funding from or
personnel, faculty, facilities or resources of any university, college, research institute or other educational institution or with the funding of any
Governmental Authority. The Company has not been a member or promoter of, or a contributor to any industry standards body or any similar organization
that would require or obligate the Company to grant or offer to any other Person any license or right to any Company Owned Intellectual Property.
(g)
The Company and each Company Subsidiary has implemented and maintains or is in the process of implementing appropriate and
adequate written policies and procedures and industry standard technical and organizational measures to detect, prevent and mitigate against the
introduction and impact of (i) viruses, trojan horses, worms or other software code or routines or hardware components designed to (A) permit
unauthorized access to any Company Products, Company Software or IT Systems and/or any other computer program, software, hardware, data, file or
device, or (B) disable, erase, disrupt, destroy, damage, harm or otherwise impede any Company Products, Company Software or IT Systems and/or any
other computer program, software, hardware, data, file or device; (ii) back door, time bomb, drop dead device or other software code or routine designed to
disable any Company Products, Company Software or IT Systems and/or any other computer program, software, hardware, data, file or device (or the
operation of any of the foregoing) automatically with the passage of time or under the positive control of a Person other than the user of the Company
Products, Company Software and/or IT Systems or any other computer program, software, hardware, data, file or device, and/or (iii) other malicious code
designed to disrupt, disable, erase, destroy, damage, harm or otherwise impede any Company Products, Company Software or IT Systems and/or any other
computer program, software, hardware, data, file or device or any information technology system used in connection therewith (clauses “(i)”, “(ii)” and
“(iii)”, collectively, “Contaminants”), including deploying firewall protections and regular virus scans and for taking and storing on-site and off-site backup copies of computer programs, software (including Company Software and any relevant Company Products), data and files. No Company Product,
Company Software or Company-owned IT System contains any bugs, vulnerabilities, defects or errors, which would reasonably be expected to have, result
in or in any manner otherwise cause, individually or in the aggregate, any Effect that is, or would reasonably be expected to be, materially adverse to the
business, assets, properties, financial condition or results of operations of the Company and the Company Subsidiaries taken as a whole. The Company and
each Company Subsidiary has implemented or is in the process of implementing an appropriate and adequate vulnerability management program to detect,
manage, mitigate and patch bugs, vulnerabilities, defects, and errors in Company Products, Company Software and IT Systems.
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(h)
No Company Source Code has been delivered, licensed or made available to any escrow agent or other Person who is not, or was not, as
of the date thereof, an employee or contractor of the Company or a Company Subsidiary subject to commercially reasonable confidentiality obligations
with respect thereto. Neither the Company nor any Company Subsidiary has any duty or obligation (whether present, contingent, or otherwise) to deliver,
license or make available any Company Source Code 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) shall, or would reasonably be expected to, result in the delivery, license, or disclosure of any Company Source
Code to any other Person who is not, as of the date of this Agreement, an employee or contractor of the Company or any Company Subsidiary subject to
commercially reasonable confidentiality obligations with respect thereto.
(i)
Neither the Company nor any Company Subsidiary has used, modified, distributed, or otherwise undertaken any act or omission with
respect to any Open Source Materials that would result in any claim that any software code associated with the Company Software, in whole or in part, is
(A) required to be made available to any third party in source code form; (B) required to be licensed to any third party for the purpose of modification or
redistribution; (C) required to be licensed to any third party at no charge; or (D) required to be made subject to the terms and conditions of any license for
Open Source Materials. The Company and each Company Subsidiary is in compliance in all material respects with the terms and conditions of, and has
complied with the obligations set forth in, the Open Source Materials licenses under which they have received any Open Source Material, including
obligations regarding attribution notices, copyright statements, disclaimers, license terms, source code availability, and marking requirements.
(j)
The computer, information technology and data processing systems, facilities and services owned, used, or leased by the Company or
any Company Subsidiary, including software, hardware, networks, communications facilities, platforms and related systems and services (collectively, “IT
Systems”), are reasonably sufficient for the operation of the business of the Company and any Company Subsidiary, including as to capacity, scalability and
ability to process current peak volumes in a timely manner. The IT Systems are in good working condition to effectively perform all computing,
information technology and data processing operations necessary for the operation of the Company and any Company Subsidiary as currently conducted.
During the past three (3) years, neither the Company nor any Company Subsidiary has experienced any material disruption to, or material interruption in,
the conduct of its business attributable to a defect, error, or other failure or deficiency of any IT System.
Section 3.16
or in the aggregate:

Taxes. Except as would not reasonably be expected to be material to the Company and the Company Subsidiaries, individually

(a)
(i) Each of the Company and any Company Subsidiary has filed all Tax Returns that it was required to file under applicable Laws, (ii) all
such Tax Returns are true, correct and complete in all material respects and (iii) the Company and any Company Subsidiary have paid all Taxes that are
required to be paid by them, except for Taxes that are being contested in good faith and with respect to which adequate reserves have been established in
accordance with IFRS.
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(b)
Neither the Company nor any Company Subsidiary is a party to or bound by any Tax allocation, indemnification or sharing agreement
(other than (i) agreements entered into in the ordinary course of business, the primary purpose of which is unrelated to Tax and (ii) any agreement between
or among any of the Company and any Company Subsidiary).
(c)
Neither the Company nor any Company Subsidiary has engaged in any “reportable transaction” as defined in Treasury Regulations
Section 1.6011-4(b)(1).
(d)
Neither the Company nor any Company Subsidiary has performed or was part of any action or transaction that is classified as a
“reportable transaction” under Section 131(g) of the Ordinance, a “reportable opinion” under Sections 131D of the Ordinance, or a “reportable position”
under Section 131E of the Ordinance or any similar provision under any other local Israeli Tax Law, and including with respect to VAT (as defined below).
(e)
The Company and each of the Company Subsidiaries has timely withheld and paid all Taxes required to have been withheld and paid in
connection with any amounts paid or owing to any current and former employee, independent contractor, creditor or shareholder. The Company and each
Company Subsidiary has collected all VAT (as defined below) required to be collected by it, and the Company and each Company Subsidiary has timely
remitted all such Taxes to the appropriate Tax authorities.
(f)
Except as set forth in Section 3.16(f) of the Company Disclosure Letter, no deficiencies for Taxes against the Company or any Company
Subsidiary have been claimed, proposed or assessed in writing by any Governmental Authority that remain unpaid except for deficiencies with respect to
which adequate reserves have been established in accordance with IFRS, and, to the knowledge of the Company, there are no ongoing or pending, nor has
the Company or any Company Subsidiary received written notice of the expected commencement of any Actions with respect to any Taxes of the Company
or any Company Subsidiary. Neither the Company nor any Company Subsidiary has agreed in writing to any waivers or extensions of any statute of
limitations that are currently in effect with respect to any Taxes of the Company or any Company Subsidiary, as applicable. No claim has been made in
writing by any Governmental Authority in any jurisdiction in which the Company or any Company Subsidiary does not file Tax Returns that the Company
or such Company Subsidiary is required to file a Tax Return in such jurisdiction.
(g)
Except as set forth in Section 3.16(g) of the Company Disclosure Letter, since December 31, 2018, neither the Company nor any
Company Subsidiary has (i) applied for or received any Tax ruling, competent authority relief or similar agreement from any Governmental Authority, or
(ii) entered into a closing agreement (including any “Heskem Shuma” with the ITA) or any other Contract with any taxing authority, or (iii) received a
written Tax opinion from counsel with respect to any acquisition or divestiture transaction relating to the Company or any Company Subsidiary.
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(h)
Neither the Company nor any Company Subsidiary has been a real property corporation (Igud Mekarke’in) within the meaning of such
term under Section 1 of the Israeli Land Taxation Law (Appreciation and Acquisition), 5723-1963.
(i)
Neither the Company nor any of the Company Subsidiaries is subject to any restrictions or limitations pursuant to Part E2 of the
Ordinance or pursuant to any Tax ruling made with reference to the provisions of such Part E2 or otherwise.
(j)
The Company is duly registered for the purposes of Israeli value added tax and has complied with all requirements concerning Israeli
value added Taxes (“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) if and to the extent applicable has collected and timely remitted to the relevant taxing authority all output VAT
which it is required to collect and remit, to the extent required under any applicable Law and (iii) has not received a refund for input VAT for which it is not
entitled under any applicable Law. None of the Company’s non-Israeli Subsidiaries is required to register in Israel for Israeli VAT purposes.
(k)
Section 3.16(k) of the Company Disclosure Letter lists all Government Grants, including any election or claim made by the Company or
any of its Subsidiaries to be treated as or for benefits of “Approved Enterprise” status from the Investment Center or “Benefited Enterprise” (Mifaal Mutav)
or taken any position of being a “Preferred Enterprise” (Mifaal Muadaf) or a “Preferred Technological Enterprise” (Mifaal Technology Muadaf) under the
Israeli Law for Encouragement of Capital Investments, 1959. The Company and its Subsidiaries are in compliance with the terms, conditions and
requirements of their respective Government Grants and have duly fulfilled all the undertakings relating thereto. To the knowledge of the Company, the
ITA does not have any intention to revoke or modify any of the Government Grants. To the knowledge of the Company, the Transactions will not adversely
affect the Company’s qualification for the Government Grants or the term and duration thereof or require any recapture of any previously claimed
Government Grant without taking into account the residency of the Parent.
(l)
The Company and each Company Subsidiary is in compliance in all material respects with all applicable transfer pricing laws and
regulations, including Treasury Regulations promulgated under Section 482 of the Code and Section 85A to the Ordinance and the Income Tax Regulations
(Determination of Market Terms) 2006.
(m)
Neither the Company nor any of the Company Subsidiaries has liability for the Taxes of any Person under Section 1.1502-6 of the
Treasury Regulations (or any similar provision of state, local or non-U.S. Law), as a transferee or successor, by Contract or otherwise (other than (i) a
Contract entered into in the ordinary course of business, the primary purpose of which is unrelated to Tax and (ii) any Contract between or among any of
the Company and any Company Subsidiary).
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(n)
Neither the Company nor any of the Company Subsidiaries has engaged in a trade or business, has a permanent establishment (within
the meaning of an applicable Tax treaty), or is otherwise a resident for Tax purposes in any country other than the country of its formation.
(o)
No Company Subsidiary has been at any time during the last five (5) years, a “United States real property holding corporation” within
the meaning of Section 897(c) of the Code.
(p)
Neither the Company nor any Company Subsidiary will be required to include in a Post-Closing Tax Period any taxable income
attributable to income that accrued in a Pre-Closing Tax Period but was not recognized for Tax purposes in such Pre-Closing Tax Period (or to exclude from
taxable income in a Post-Closing Tax Period any deduction the recognition of which was accelerated from a Post-Closing Tax Period to a Pre-Closing Tax
Period), including as a result of: (i) a “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state,
local, or foreign Law) executed prior to the Closing, (ii) pursuant to an applicable election made for Tax purposes; or (iii) Section 481 of the Code.
(q)
The Company has not made an election pursuant to Treasury Regulations Section 301.7701-3 with respect to any Company Subsidiary
within the last five (5) years.
(r)
The Company is not taxable as a “domestic corporation” or otherwise treated as a “surrogate foreign corporation” within the meaning of
Section 7874 of the Code.
(s)
The Company and the Company Subsidiaries have not deferred any Taxes pursuant to the applicable provisions of the CARES Act, any
subsequent executive action or IRS Notice, or any Pandemic Response Law, including any corresponding or similar provisions of state, local or foreign
Laws.
(t)
Neither the Company nor any Company Subsidiary has ever been a member of a consolidated, combined or unitary Tax group (other
than such a group the common parent of which is the Company or any Company Subsidiary or is entitled to do so under the provision of the Israeli Value
Added Tax Law, 1975).
(u)
Each Company Plan that is intended to qualify as a capital gains route plan under Section 102 has received a favorable determination or
approval letter from the ITA or is otherwise deemed approved by passage of time without objection by the ITA. All Section 102 Shares and Section 102
Awards were and are currently in compliance with the applicable requirements of Section 102 and the written requirements and guidance of the ITA.
Section 3.17

Environmental Matters.

(a)
The Company and each Company Subsidiary is, and, to the knowledge of the Company, has at all times been, in compliance with all
applicable Environmental Laws, except where the failure to comply would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.
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(b)
Except where the failure to comply would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, none of the properties currently owned, leased or operated by the Company or any Company Subsidiary (including soils and surface and
ground waters) are contaminated with any Hazardous Substance above cleanup levels established by Governmental Authorities pursuant to Environmental
Laws and require remediation by the Company or any Company Subsidiary.
(c)
Since December 31, 2018, neither the Company nor any Company Subsidiary has received any written notice, letter or request for
information stating that it may be liable under any Contract, or pursuant to Environmental Law, for any contamination by Hazardous Substances above
cleanup levels established by Governmental Authorities pursuant to Environmental Laws that require remediation at any site.
(d)
Except where the failure to comply would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, the Company and each Company Subsidiary possesses and is in compliance with all material permits, licenses and other authorizations
required under any Environmental Law (“Environmental Permits”), and no suspension or cancellation of any of the Environmental Permits is pending or, to
the knowledge of the Company, threatened.
(e)
Except for Contracts entered into in the ordinary course of business, to the knowledge of the Company, except where the failure to
comply would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, neither the Company nor any
Company Subsidiary has entered into any Contract (other than Company Real Property Leases) that would reasonably be expected to require it to
guarantee, reimburse, pledge, defend, hold harmless or indemnify any other party with respect to liabilities arising out of Environmental Laws or
Hazardous Substances. Except where the failure to comply would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, no claim, suit or proceeding arising under or pursuant to Environmental Laws is pending, or to the knowledge of the Company, threatened
against the Company or any of its Company Subsidiaries. No condition exists on any property, currently or formerly, owned or operated by the Company
that has given rise to, or would reasonably be expected to give rise to, any liability or obligation under Environmental Laws, except where the failure to
comply would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(f)
Notwithstanding any other provisions of this Agreement to the contrary, the representations and warranties made in this Section 3.17 are
the sole and exclusive representations and warranties of the Company with respect to environmental and occupational health and safety matters, including
Environmental Laws, Hazardous Substances and Environmental Permits, and no other representation or warranty of the Company contained herein shall be
construed to relate to Environmental Laws, Hazardous Substances and Environmental Permits (including their compliance with any applicable Law).
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Section 3.18

Health Care Regulatory Matters.

(a)
The Company and each Company Subsidiary is and, during the last five (5) years has been, operating in compliance with all applicable
Health Care Laws, except where the failure to comply would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. Neither the Company nor any Company Subsidiary has, during the last five (5) years, received any written notification, correspondence or
any other written communication, including written notification of any pending or threatened Action in writing from any Governmental Authority, of
potential or actual non-compliance by, or liability of, the Company or any Company Subsidiary with respect to any applicable Health Care Laws, except
where such non-compliance or liability would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(b)
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the Company
and each Company Subsidiary possesses and is in compliance with all Permits required under the Health Care Laws to carry on its business as currently
conducted (“Health Care Permits”), and no suspension or cancellation of any such Health Care Permits is pending or, to the knowledge of the Company,
threatened in writing. The Company Products, where required, have been and are being designed, tested, manufactured, marketed, sold and distributed in
all material respects under relevant EU/Medical device directive (MDD) and, as applicable, valid pre-market notifications under Section 510(k) of the
Federal Food, Drug and Cosmetic Act, 21 U.S.C. § 360(k), and 21 C.F.R. Part 807, Subpart E (“510(k)s”). All 510(k)s for the Company Products are
exclusively owned by the Company and its Subsidiaries, and to the knowledge of the Company, the FDA is not considering limiting, suspending or
revoking any such 510(k)s or changing the marketing classification or labeling of any such products. There is no false information or significant omission
in any product application or product-related submission to the FDA or comparable foreign Governmental Authority. The Company and the Company
Subsidiaries have not received notice that any Governmental Authority is seeking any additional conditions on the distribution or sale of the Company
Products in any jurisdiction, in each case, other than general requirements of applicable Law for participants in the same industry as the Company.
(c)
The Company and its Subsidiaries are in compliance, in all material respects, with all applicable Laws administered or issued by the
FDA or a comparable foreign Governmental Authority, including, but not limited to, the FDA’s Quality System Regulation, 21 C.F.R. Part 820, and Good
Manufacturing Practices, 21 C.F.R. 210, 211. To the knowledge of the Company, there are no facts or circumstances existing which form a reasonable basis
for any Form FDA-483 observations or regulatory or warning letters from the FDA, Section 305 notices or other similar communications from the FDA or
any other Governmental Authority. There have been no recalls, corrections, repairs, replacements, refunds, safety alerts or other notices, in each case,
relating to an alleged lack of safety, efficacy or regulatory compliance of any of the Company Products, or detentions, withdrawals, seizures, terminations
or suspensions of manufacturing, or other adverse regulatory actions requested or threatened relating to the Company Products, and no field notifications,
field corrections or alerts, or, to the knowledge of the Company, any facilities where any such products are produced, processed, packaged or stored and the
Company and its Subsidiaries have not within the last five (5) years, either voluntarily or at the request of any Governmental Authority, initiated or
participated in a recall, correction, repair, replacement, refund, safety alert or other notice, in each case, relating to an alleged lack of safety, efficacy or
regulatory compliance of any of the Company Products, or any detention, withdrawal, seizure, termination or suspension of manufacturing of, or provided
post-sale warnings regarding, any of the Company Products. The Company and its Subsidiaries are in material compliance with FDA’s registration and
listing requirements to the extent required by applicable Health Care Laws, and the Company Products, if so required, are in conformance in all material
respects with applicable Health Care Laws. To the knowledge of the Company, there are no facts or circumstances existing which are reasonably likely to
cause (x) the recall, market withdrawal or replacement of any of the Company Products; (y) a change in the marketing classification or a material change in
the labeling of any such product, or (z) a termination or suspension of the marketing of such product.
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(d)
Neither Company nor any Company Subsidiary not any of their respective officers, employees or agents have made any false statements
on, or material omissions from, any applications, notifications, reports, or other submissions to any Governmental Authority, or made any false statements
on, or material omissions from, any other records and documentation prepared or maintained to comply with the requirements of any Governmental
Authority, in each case, in relation to the business of the Company. The Company is in compliance with the FDA’s policy with respect to “Fraud, Untrue
Statements of Material Facts, Bribery and Illegal Gratuities” set forth in 56 Fed. Reg. 46191 (Sept. 10, 1991), and any amendments thereto, and any similar
laws, rules, regulations or policies. In the last three years, the Company has not made any false statements on, or omissions from, any notifications, reports,
communications, and other submissions to the FDA or any other Governmental Authority in respect of Health Care Laws.
(e)
To the knowledge of the Company, components supplied to the Company by third parties based on specifications provided by the
Company are manufactured by such third parties in accordance with such specifications in all material respects. All of the Company Products, including all
components, packaging, labeling and promotional materials or oral representations for such products, comply in all material respects with applicable Health
Care Laws.
(f)
The Company and its Subsidiaries are in material compliance with all Health Care Laws applicable to the maintenance, compilation and
filing of reports, including Medical Device Reports (as defined in 21 CFR Part 803) and reports of corrections and removals (as described in 21 CFR Part
806), with regard to the Company Products. All documentation, correspondence, reports, data, analyses and certifications relating to or regarding any of the
Company Products filed or delivered by or on behalf of the Company or its Subsidiaries to any Governmental Authority were true and accurate on the date
filed or furnished (or were corrected in or supplemented by a subsequent filing) and remain true and accurate in all material respects.
(g)
As of the date hereof, neither the Company nor any individual currently employed by the Company or, to the Company’s knowledge,
acting on its behalf, has been convicted of a crime or engaged in conduct that has resulted in, or would reasonably be expected to result in, disqualification
or debarment by the FDA pursuant to the FD&C Act or been convicted under U.S. Law for misconduct or conduct relating to the development, approval,
marketing or sale of medical device products, including Company Products manufactured by or on behalf of the Company.
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(h)
All preclinical and clinical investigations relating to any Company Products funded by, sponsored by, or conducted by or on behalf of the
Company have been and are being conducted and comply, in each case in all material respects, with experimental protocols, procedures and controls,
accepted professional scientific standards, requirements imposed by FDA or another Governmental Authority, and applicable Laws, including, without
limitation, 21 C.F.R. Parts 50, 54, 56, 58, and 812, and applicable Laws relating to good laboratory practices, good clinical practice regulations, (including
informed consent and institutional review boards designed to ensure the protection of the rights and welfare of human subjects), federal and state Laws
restricting the use and disclosure of individually identifiable health information, and Laws administered or issued by the applicable Governmental
Authority of the jurisdiction in which the activities are conducted. The Company has not received any written notices or correspondence from the FDA, any
institutional review board, or any other Governmental Authority requiring the termination, suspension or material modification of any studies, tests or
preclinical or clinical trials conducted by or on behalf of the Company and, to the Company’s knowledge, there are no facts or circumstances that could
reasonably be expected to result in such a requirement.
(i)
During the last five (5) years, neither the Company nor any Company Subsidiary nor its or their respective officers or directors, nor to
the knowledge of the Company, any of its or their respective owners, employees or independent contractors: (i) has been convicted of any criminal offense
relating to the delivery of an item or service under any federal healthcare program (as defined at 42 U.S.C. §1320a-7b(f)); (ii) has been debarred, excluded
or suspended from or otherwise rendered ineligible for participation in any federal healthcare program; (iii) has had a civil monetary penalty assessed
against it, him or her under Section 1128A of the Social Security Act; (iv) is or has been a party to any individual or corporate integrity agreement,
monitoring agreement, deferred prosecution agreement, consent decree, settlement order, or similar agreement relating to any noncompliance with
applicable Health Care Laws; or (v) been charged with, sanctioned, indicted or convicted of or entered a plea of guilty or nolo contendere to any criminal or
civil offense in connection with any violation of any applicable Health Care Laws. To the knowledge of the Company, there is no Action pending or
threatened, seeking to impose any of the foregoing on the Company or Company Subsidiary otherwise alleging a violation of any applicable Health Care
Laws in any material respect by the Company, Company Subsidiary or any of their owners, directors, officers, employees or independent contractors.
(j)
The Company nor any Company Subsidiary has not and presently does not employ, or otherwise contract with or engage, individuals or
entities to provide medical, nursing or other healthcare services to the public in manner that violates any applicable Health Care Laws.
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Section 3.19

Data Protection.

(a)
Except as would not be material to the Company and Company Subsidiaries, individually or in the aggregate, (i) the Company and each
Company Subsidiary are, and during the last five (5) years, have been, in compliance with all Data Protection Laws, and in material compliance with
Privacy Policies and terms of any agreements to which the Company is bound relating to the Company’s Processing of Personal Information; (ii) during the
past five (5) years, neither the Company nor any Company Subsidiary has received, in writing, any action, claim, complaint, proceeding, inquiry,
meritorious allegation, charge, subpoena, demand, or other notice from any Person investigating, inquiring into, or otherwise relating to any actual,
meritoriously alleged or potential violation of any Data Protection Law, nor has the Company or any Company Subsidiary been subject to any audit,
inspection or investigation by a Governmental Authority relating to any actual, alleged or potential violation of any Data Protection Law; (iii) the Company
and each Company Subsidiary has used commercially reasonable technical and organizational measures designed to protect the confidentiality, integrity,
and security of the Personal Information that it collects and/or Processes from unauthorized Processing, which, for all material purposes, meet or exceed
relevant Data Protection Requirements; (iv) there is not currently, and during the past five (5) years there has not been, any unauthorized Processing of
Personal Information or confidential information in the possession or control of (A) the Company or any Company Subsidiary, or (B) to the knowledge of
the Company, any of the Company’s or any Company Subsidiaries’ service providers, processors, joint controllers, partners and/or contractors that Process
Personal Information or confidential information jointly with, or on behalf of, the Company and/or any Company Subsidiary; which has required, or
otherwise resulted in the Company or any Company Subsidiary giving on a voluntary or discretionary basis, notification to any Person notification to any
Person; (v) the Company and each Company Subsidiary is, and for the last three (3) years has been, in compliance in all material respects with the Payment
Card Council’s Payment Card Industry Data Security Standard, if and to the extent applicable; and (vi) to the Company’s knowledge, there are no facts or
circumstances that could form the basis of any meritorious action, claim, complaint, proceeding, inquiry, allegation, charge, subpoena or demand from any
Person against or in respect of the Company or any Company Subsidiary relating to any actual or potential violation of any Data Protection Law.
(b)
Except as would not be material to the Company and Company Subsidiaries, individually or in the aggregate, the Company and each
Company Subsidiary has Processed Personal Information in accordance with all Data Protection Laws, and in material accordance with Privacy Policies
and terms of any agreements to which the Company is bound relating to the Company’s Processing of Personal Information. All Privacy Policies: (i) are,
and/or have been at the relevant time, materially accurate, complete and not misleading; and (ii) materially comply, and/or have at the relevant time
materially complied, with applicable Data Protection Requirements.
(c)
To the extent required under applicable Data Protection Laws, the Company and each Company Subsidiary contractually require third
parties, including vendors, affiliates, and other persons providing services to the Company or Company Subsidiary that Process Personal Information on
behalf of, or jointly with, the Company or a Company Subsidiary to comply with applicable Data Protection Requirements under a binding written
agreement which accords in all material respects with applicable Data Protection Requirements. Further, during the last five (5) years the Company and
each Company Subsidiary has maintained and complied in all material respects with all HIPAA business associate agreements entered into by the Company
or any Company Subsidiary, or by which Company or any Company Subsidiary is otherwise bound.
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(d)
During the past five (5) years, except as would not result in a material liability to the Company and the Company Subsidiaries, the
Company and each Company Subsidiary has provided notifications to, and has obtained consent from, Persons regarding collection, use, transfer, and
Processing of Personal Information where such notice or consent is required by a Data Protection Requirement. The Company and each Company
Subsidiary has implemented commercially reasonable disaster recovery and business continuity plans designed to safeguard Personal Information in its
possession or control.
(e)
The Company and each Company Subsidiary has regularly conducted (or is in the process of instituting policies for the conduct of)
appropriate and adequate privacy and data security testing or audits of Company Products, IT Systems and Company Software at reasonable and
appropriate intervals and has resolved or remediated (or is in the process of resolving or remediating, as appropriate) all material privacy or data
vulnerabilities identified by such testing and/or audits. None of the Company’s, Company Subsidiaries or any third party acting at the direction or
authorization of the Company has paid any perpetrator of any data breach incident or cyber-attack.
(f)
To the Company’s knowledge, neither the execution, delivery nor performance of this Agreement nor the consummation of any of the
transactions contemplated by this Agreement will violate any of the Data Protection Laws.
Section 3.20

Material Contracts.

(a)
Section 3.20(a) of the Company Disclosure Letter lists the following respective Contracts (other than any Company Plan) in effect as of
the date of this Agreement (which shall be deemed to include all then-current material amendments and supplements thereto, currently in effect) to which
the Company or any Company Subsidiary is a party (provided, however, that the Company Material Contracts will be deemed to include, without
requirement of listing in Section 3.20(a) of the Company Disclosure Letter, any “material contract” (as such term is used in Item 601(b)(10) of Regulation
S-K of the SEC) that is filed as an exhibit to the Company Reports filed with the SEC prior to the date of this Agreement, other than any Company Plan),
such Contracts as are of the type set forth in Section 3.20(a) of the Company Disclosure Letter and any “material contract” that would be required to be
filed by the Company as a “material contract” pursuant to Item 19 of Form 20-F collectively being, the “Company Material Contracts”:
(i)
all Contracts (excluding purchase orders issued in the ordinary course of business) for purchases by the Company or any
Company Subsidiary in excess of $1,000,000 during the 12-month period ended December 31, 2020 or that would reasonably be expected to result
in aggregate payments from the Company or any Company Subsidiary in excess of $1,000,000 during the fiscal year ending December 31, 2021;
(ii)
all Contracts (excluding purchase orders issued in the ordinary course of business) involving a customer or a distributor and
providing for payments to, or receipts by, the Company or any Company Subsidiary in excess of $1,000,000 during the 12-month period ended
December 31, 2020 or that would reasonably be expected to result in aggregate payments to, or receipts by, the Company or any Company
Subsidiary in excess of $1,000,000 during the fiscal year ending December 31, 2021;
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(iii)
all Contracts to which any Governmental Authority is a party that involved aggregate payments to or from the Company or any
Company Subsidiary under such Contract in excess of $1,000,000 during the fiscal year ended December 31, 2020 or that would reasonably be
expected to result in aggregate payments to or from the Company or any Company Subsidiary in excess of $1,000,000 during the fiscal year
ending December 31, 2021;
(iv)
all Contracts that (x) materially limit or purport to materially limit the ability of the Company or any Company Subsidiary, to
compete with any Person, in any line of business, market or field or develop, sell, supply, manufacture, distribute or support any product or
service, or to use, sell, transfer, deliver or license any Company Owned Intellectual Property or Company Products, in each case, in any
geographic area or during any period of time; (y) subject the Company or any Company Subsidiary to any material “most-favored nation” right; or
(z) which provide any Person exclusive distribution or resale rights, resulting in aggregate payments to or from the Company or any Company
Subsidiary in excess of $1,000,000 during the fiscal year ending December 31, 2021 with respect to this clause (z), with respect to any service or
product of the Company or any Company Subsidiary in any geographic area or during any period of time.
(v)
other than Contracts entered into in the ordinary course of business consistent with past practice, any Contract providing for the
disposition or acquisition by the Company or any Company Subsidiary directly or indirectly (by merger, license or otherwise) of assets or equity
ownership interests (other than acquisitions of inventory in the ordinary course of business consistent with past practice) or containing material
“earn-out” provisions or other material contingent payment obligations;
(vi)
all Contracts that contain a put, call, right of first refusal, right of first negotiation, right of first offer, redemption, repurchase or
similar right pursuant to which the Company or any Company Subsidiary are or would be required to purchase or sell, as applicable, any material
equity interests, businesses, lines of business, divisions, joint ventures, partnerships or other assets of any Person (other than inventory sold in the
ordinary course of business);
(vii)

any Contract that is a material co-branding or private label agreement;

(viii)
any mortgages, indentures, guarantees, loans, credit agreements, security agreements or other Contracts in excess of $1,000,000
relating to Indebtedness, other than (A) accounts receivables and payables, and (B) loans to or guarantees for direct or indirect wholly owned
Company Subsidiaries, in each case, in the ordinary course of business consistent with past practice;
(ix)
all Contracts establishing or otherwise providing for revenue, cost or profit-sharing joint ventures (whether in partnership,
limited liability company or other organizational form);
(x)
all Contracts that constitute a collaboration agreement with material prospective obligations of the Company relating to
products, product candidates or inventions of the Company;
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(xi)

all Contracts providing for any royalty or milestone payments by the Company in excess of $1,000,000;

(xii)
all employment Contracts (1) with any current or former employee or independent contractor of the Company or any Company
Subsidiary at the level of Vice President or above, other than (a) any employment or services agreement providing no more than three (3) months
(or such longer period as is required by Law or extension order (including Section 14 Arrangements)) of severance, notice of termination, pay in
lieu of such notice, or other-post-termination benefits (other than continuation coverage required by Law); or (b) any employment or services
agreement with a former employee or independent contractor through which the Company has fulfilled all outstanding severance obligations or
other-post-termination benefits; or (2) with any current employee or independent contractor pursuant to which the Company is or may become
obligated to make any bonus, loan or similar payment (other than payments constituting base salary) in excess of $25,000 to any Company
Employee.
(xiii)
all Contracts (excluding non-exclusive licenses relating to sales of Company Products in the ordinary course of business or
licenses for commercially available computer components or software that are generally available on nondiscriminatory pricing terms) that would
entitle any third party to receive a license or any other right to Intellectual Property of the Parent or any of the Parent’s affiliates (excluding the
Company and its Subsidiaries) following the Closing;
(xiv)
all Contracts (excluding non-exclusive licenses relating to sales of Company Products in the ordinary course of business or
licenses for commercially available computer components or software that are generally available on nondiscriminatory pricing terms) under
which the Company or any Company Subsidiary has granted to a Third Party any license, option or other right or immunity (including a covenant
not to be sued or right to enforce or prosecute any Patents or Intellectual Property) with respect to any Intellectual Property of the Company or any
Company Subsidiary and which Contract is material to the Company;
(xv)
all Contracts entered into since December 31, 2018, in connection with the settlement or other resolution of any Action that has
any material continuing obligation, liability or restriction on the part of the Company or any Company Subsidiaries; and
(xvi)
any Contract with any labor union or any collective bargaining agreement or similar Contract with a collective representative of
employees of the Company or any Company Subsidiary.
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) each Company
Material Contract is a legal, valid and binding agreement and, to the knowledge of the Company, is in full force and effect and enforceable in
accordance with its terms (except that (A) such enforcement may be subject to applicable bankruptcy, insolvency, reorganization, moratorium or
other similar Laws, now or hereafter in effect, affecting creditors’ rights generally, and (B) the remedy of specific performance and injunctive and
other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be
brought), (ii) neither the Company nor any Company Subsidiary, as applicable, is in material default or breach, has committed or failed to perform
any act that, has received notice in writing from any counterpart that it is in material breach or default, and, to the knowledge of the Company, no
circumstances exist and no event has occurred that, with or without notice, lapse of time, or both, would constitute a default under, or would result
in the acceleration of any obligation or loss of a benefit of the Company or a Company Subsidiary pursuant to, any Company Material Contract
and (iii) to the knowledge of the Company, no other party is in material breach or material violation of, or default (or, with the giving of notice or
lapse of time or both, would be in breach or default) under, any Company Material Contract. The Company has made available to Parent true and
complete copies of all Company Material Contracts, including any material amendments and supplements thereto.
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Section 3.21
NASDAQ and the TASE; No Other Listing. The Company is in compliance in all material respects with the applicable criteria
for continued listing of the Company Shares on NASDAQ and the TASE, including all applicable corporate governance rules and regulations. The ADSs
and the Ordinary Shares are not listed on any stock exchange other than the NASDAQ and the TASE, respectively.
Section 3.22

Insurance.

(a)
The Company and each Company Subsidiary are, and continually since the later of December 31, 2018 or the date of acquisition by the
Company with respect to a Company Subsidiary after such date with respect to such Company Subsidiary have been, insured against such losses and risks
and in such amounts as are customary in the businesses in which they are engaged, except where the failure to be so insured would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(b)
Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, with respect
to each such insurance policy: (i) the policy is legal, valid, binding and enforceable in accordance with its terms and, except for policies that have expired
under their terms in the ordinary course, is in full force and effect; (ii) neither the Company nor any Company Subsidiary is in material breach or default
(including any such breach or default with respect to the payment of premiums or the giving of notice or both); (iii) in the past 3 years, neither the
Company nor any Company Subsidiary has received notice in writing of any refusal or denial of any coverage, reservation of rights or rejection of any
claim under any such policies, in each case that is held by, or for the benefit of, the Company or any Company Subsidiary and (iv) to the knowledge of the
Company, no insurer on the policy has been declared insolvent or placed in receivership, conservatorship or liquidation.
Section 3.23
Brokers and Expenses. No agent, broker, finder or investment banker (other than the Company Financial Advisor) is entitled to
any brokerage, finder’s or other fee or commission in connection with the Transactions based upon arrangements made by, or on behalf of, the Company or
any Company Subsidiary.
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Section 3.24
Takeover Statutes. Assuming the accuracy of Parent’s representations and warranties in the first sentence of Section 4.7, no “fair
price,” “moratorium,” “control share acquisition” or other anti-takeover Law or any anti-takeover provision in the Articles of Association is applicable to
this Agreement and the Transactions.
Section 3.25
Affiliate Transactions. Other than compensation (including expense reimbursement obligations) payable to officers and directors
of the Company and except to the extent not required to be disclosed under applicable securities Laws, there are no existing Contracts, transactions,
Indebtedness or other arrangements between the Company or any Company Subsidiary, on the one hand, and any (i) directors or officers of the Company
and any Company Subsidiary or (ii) beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of 5% or more of the Company Shares, in each
case of the foregoing clauses (i) and (ii), that are not themselves the Company or a Company Subsidiary, on the other hand.
Section 3.26
Vote Required. The Company Shareholder Approval is the only vote of the holders of any class or series of the Company’s share
capital necessary to approve the Merger and this Agreement.
Section 3.27
Opinion of Financial Advisors. The Company Board has received an opinion from Piper Sandler & Co. (the “Company
Financial Advisor”) to the effect that, as of the date of such opinion and based upon and subject to the various factors, qualifications, limitations and
assumptions set forth therein, the Per Share Merger Consideration and Per ADS Merger Consideration, as applicable, to be paid to holders of Company
Shares (other than Excluded Shares or ADSs (and their underlying Ordinary Shares) representing Excluded Shares) in the Merger is fair, from a financial
point of view, to such holders. The Company will make available to Parent a copy of such opinion as soon as practicable following the execution of this
Agreement for informational and non-reliance purposes only.
Section 3.28
No Other Representations or Warranties. Except for the representations and warranties expressly set forth in this Article III (as
qualified by the Company Disclosure Letter), none of the Company, any of its affiliates or any other Person on behalf of the Company makes any express
or implied representation or warranty (and there is and has been no reliance by Parent, Merger Sub or any of their respective affiliates, officers, directors,
employees, accountants, consultants, legal counsel, investment bankers, advisors, representatives or authorized agents on any such representation or
warranty) with respect to the Company, the Company Subsidiaries or their respective businesses or with respect to any other information provided, or made
available, to Parent, Merger Sub or their respective Representatives or affiliates in connection with the Transactions, including the accuracy or
completeness thereof. Without limiting the foregoing, neither the Company nor any other Person will have or be subject to any liability or other obligation
to Parent, Merger Sub or their Representatives or affiliates or any other Person resulting from Parent’s, Merger Sub’s or their Representatives’ or affiliates’
use of any information, documents, projections, forecasts or other material made available to Parent, Merger Sub or their Representatives or affiliates,
including any information made available in the electronic data room maintained by the Company for purposes of the Transactions, teasers, marketing
materials, consulting reports or materials, confidential information memoranda, management presentations, functional “break-out” discussions, responses
to questions submitted on behalf of Parent, Merger Sub or their respective Representatives or in any other form in connection with the Transactions, unless
and to the extent any such information is expressly included in a representation or warranty contained in this Article III (as qualified by the Company
Disclosure Letter).
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ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Parent and Merger Sub represent and warrant to the Company as set forth below in this Article IV:
Section 4.1
Corporate Organization. Parent is a corporation duly organized, validly existing and in good standing under the Laws of
Massachusetts, and has the requisite corporate power and authority to own, lease and operate all of its properties and assets and to carry on its business as it
is now being conducted. Merger Sub is a corporation organized and validly existing, is wholly owned by Parent, and has the requisite corporate power and
authority to own, lease and operate all of its properties and assets and to carry on its business as it is now being conducted. To the knowledge of Parent, no
proceedings have been commenced to strike Merger Sub from the Registry of Companies maintained by the Companies Registrar. Parent and Merger Sub
are in good standing in each jurisdiction where the character of the properties owned, leased or operated by it or the nature of its business makes such
qualification or licensing necessary, except where the failure to be so duly qualified or licensed and in good standing would not have, individually or in the
aggregate, a Parent Material Adverse Effect.
Section 4.2
Charter Documents and Bylaws. Parent has made available to the Company a complete and correct copy of the certificate of
incorporation and bylaws, or equivalent organizational documents, each as amended to date (such certificates of incorporation and bylaws or equivalent
organizational documents collectively referred to as “Charter Documents”) of Parent. Such Charter Documents are in full force and effect. Parent is not in
material violation of any of the provisions of its Charter Documents. Merger Sub has made available to the Company a complete and correct copy of its
Charter Documents. Such Charter Documents are in full force and effect. Merger Sub is not in material violation of any of the provisions of its Charter
Documents.
Section 4.3

Authority Relative to this Agreement.

(a)
Each of Parent and Merger Sub has all necessary corporate power and authority to execute and deliver this Agreement, to perform its
obligations hereunder and to consummate the Transactions. The execution, delivery and performance of this Agreement by each of Parent and Merger Sub
and the consummation of the Transactions by each of Parent and Merger Sub have been duly and validly authorized by all necessary corporate action, and
no other corporate proceedings (including any actions of Parent’s stockholders) on the part of Parent and Merger Sub are necessary to authorize this
Agreement or to consummate the Transactions. This Agreement has been duly and validly executed and delivered by Parent and Merger Sub and, assuming
the due authorization, execution and delivery by the Company, constitutes a legal, valid and binding obligation of Parent and Merger Sub, enforceable
against Parent and Merger Sub in accordance with its terms, except that (i) such enforcement may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar Laws, now or hereafter in effect, affecting creditors’ rights generally, and (ii) the remedy of specific
performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before which any
proceeding therefor may be brought.
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(b)
Each of the board of directors of Guarantor, the Parent Board and the Merger Sub Board has unanimously adopted resolutions (i)
determining that this Agreement and the Transactions are fair to, and in the best interests of, Guarantor, Parent, Merger Sub and their respective
shareholders, (ii) unanimously approving the Merger, the execution of this Agreement and the consummation of the Transactions, and the Merger Sub
Board has further (a) determined 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 and (b) resolved to recommend that Parent, as the sole shareholder of
Merger Sub, approve the Merger, this Agreement and the consummation of the Transactions. Parent, in its capacity as the sole shareholder of Merger Sub,
approved this Agreement, the Merger and the other Transactions.
Section 4.4

No Conflict; Required Filings and Consents.

(a)
The execution and delivery of this Agreement by Parent and Merger Sub does not, and the performance of this Agreement by Parent and
Merger Sub will not, (i) conflict with or violate the Charter Documents of Parent or Merger Sub, (ii) assuming that all consents, approvals, authorizations
and other actions described in Section 4.4(b) have been obtained and all filings and obligations described in Section 4.4(b) have been made, conflict with or
violate any Law or Order applicable to Parent or Merger Sub or by which any property or asset of either of them is bound or affected, or (iii) subject to
obtaining the consents listed in Section 4.4(a) of the Parent Disclosure Letter, result in any breach of or any loss of any benefit under, constitute a default
(or an event that, with notice or lapse of time or both, would become a default or breach) under, result in the acceleration of any obligation of Parent or
Merger Sub, or result in the creation of a Lien on a property or asset of Parent or Merger Sub pursuant to, any material Contract of Parent or Merger Sub,
except, in the case of clauses (ii) and (iii), for any such conflicts, violations, breaches, defaults or other occurrences that, individually or in the aggregate,
would not have a Parent Material Adverse Effect.
(b)
The execution and delivery of this Agreement by Parent and Merger Sub does not, and the performance of this Agreement by Parent and
Merger Sub will not, require any consent, approval, authorization or permit of, or filing with, or notification to, any Governmental Authority, except (i) the
filing of the Merger Proposal and Merger Notice with the Companies Registrar and all such other notices or filings required under the ICL, with respect to
the consummation of the Merger and the issuance of the Certificate of Merger by the Companies Registrar, (ii) any filings as may be required under the
rules and regulations of NASDAQ, (iii) any filings as may be required under the Securities Act, Exchange Act and Blue Sky Laws, (iv) the pre-merger
notification requirements of the HSR Act, the Israeli Competition Law and other applicable Antitrust Laws, (v) filing of the IIA Notice and IIA
Undertaking and (vi) where the failure to obtain such consents, approvals, authorizations or permits of, or to make such filings, registrations with or
notifications to, any Governmental Authority, would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
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Section 4.5
Absence of Litigation. As of the date of this Agreement, there is (a) no Action pending, and (b) to the knowledge of Parent, (i)
no inquiry, audit or investigation by any Governmental Authority pending and (ii) no Action threatened in writing against Parent or any Subsidiary of
Parent (each, a “Parent Subsidiary”), or any property or asset of Parent or any Parent Subsidiary that would reasonably be expected to have, individually or
in the aggregate, a Parent Material Adverse Effect. As of the date of this Agreement, neither Parent nor any Parent Subsidiary nor any property or asset of
Parent or any Parent Subsidiary is subject to any continuing Order, settlement agreement or similar written agreement with any Governmental Authority, or
any Order, determination or award of any Governmental Authority, in each case that contains ongoing obligations that would reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 4.6
Information Supplied. The information supplied by Parent in writing specifically for inclusion in the Proxy Statement will not,
as of the date the Proxy Statement is first mailed to the shareholders of the Company, and at the time of the Company Special Meeting, contain any untrue
statement of a material fact, or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not false or misleading. Notwithstanding the foregoing sentence, Parent makes no representation or
warranty with respect to any information supplied by the Company or any of its Representatives for inclusion in the Proxy Statement.
Section 4.7
Ownership of Company Share Capital. Neither Parent, Merger Sub or any of their respective Subsidiaries owns, or at any time
during the past three (3) years has owned, beneficially or otherwise, any Company Shares or Company Equity Awards or any outstanding securities of any
Company Subsidiary (or any other economic interest through derivative securities or otherwise in the Company or any Company Subsidiary). None of the
Persons referred to in Section 320(c) of the ICL with respect to Parent or Merger Sub owns any Company Shares.
Section 4.8
Contact with Customers and Suppliers. None of Parent, Merger Sub or any of their respective directors and officers has, without
the prior consent of the Company, directly or indirectly contacted any shareholder, franchisee, supplier, distributor, or customer of the Company or its
Subsidiaries prior to the date hereof for the purposes of discussing the Company or its Subsidiaries in connection with the transactions contemplated
hereby.
Section 4.9
Shareholder and Management Arrangements. Except for the Support Agreements, there are no Contracts (a) between Parent,
Merger Sub or any of their respective affiliates, on the one hand, and any member of the Company’s management or the Company Board (in each case, in
his or her individual capacity), on the other hand, relating to the Company or its Subsidiaries or the transactions contemplated by this Agreement, or (b)
between Parent, Merger Sub or any of their respective affiliates, on the one hand, and any Company Shareholder, on the other hand, pursuant to which any
Company Shareholder would be entitled to receive consideration of a different amount or nature than the merger consideration or pursuant to which any
Company Shareholder agrees to vote to approve this Agreement or the Merger or agrees to vote against any Superior Proposal.
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Section 4.10
Sufficient Funds. As of the date of this Agreement, Parent and Merger Sub have access to, and at the Closing, Parent and Merger
Sub will have all of the funds available as and when needed that are necessary to consummate the Merger and to perform their respective obligations under
this Agreement. The obligations of Parent and Merger Sub hereunder are not subject to any condition regarding Parent’s or Merger Sub’s ability to obtain
financing for the Merger and the Transactions contemplated by this Agreement.
Section 4.11
Brokers and Expenses. Except for Goldman Sachs Group, Inc., whose fees will be paid by Parent, no agent, broker, finder or
investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the Transactions based upon arrangements made by,
or on behalf of, Parent or any Parent Subsidiary.
Section 4.12
Operations of Merger Sub. The authorized share capital of Merger Sub consists solely of 1,000,000 ordinary shares, par value
one (1) Israeli Agora (NIS 0.01) per share, 1,000 of which are issued and outstanding. All of the issued and outstanding shares of Merger Sub are, and at
the Effective Time will be, owned directly by Parent. Merger Sub was formed solely for the purpose of engaging in the Transactions, including the Merger.
Except for obligations or liabilities incurred in connection with its formation, this Agreement and the Transactions, Merger Sub has not and will not prior to
the Effective Time have incurred, directly or indirectly, 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 4.13
Intended Operation of the Company. As of the date hereof, Parent intends to (a) continue to operate the Company’s business
(including its facilitates, operations and employees) in Caesarea, Israel and Herzilya, Israel in substantially the same manner it is operated as of the date
hereof for a period of at least twelve (12) months after the Closing Date and (b) continue to use, or give good faith consideration to the partial use of, the
Company’s current name and related trademarks in some or all of the Company’s businesses and facilities (including those located in Israel).
Section 4.14
No Other Representations or Warranties. Except for the representations and warranties expressly set forth in this Article IV (as
qualified by the Parent Disclosure Letter), neither Parent nor Merger Sub, any of their affiliates or any other Person on behalf of Parent or Merger Sub
makes any express or implied representation or warranty (and there is and has been no reliance by the Company or any of its respective affiliates, officers,
directors, employees, accountants, consultants, legal counsel, investment bankers, advisors, representatives or authorized agents on any such representation
or warranty) with respect to Parent, Merger Sub, the Parent Subsidiaries or their respective businesses or with respect to any other information provided, or
made available, to the Company or its respective Representatives or affiliates in connection with the Transactions, including the accuracy or completeness
thereof. Without limiting the foregoing, neither Parent nor any other Person will have or be subject to any liability or other obligation to the Company or its
Representatives or affiliates or any other Person resulting from the Company or its Representatives’ or affiliates’ use of any information, documents,
projections, forecasts or other material made available to the Company or its Representatives or affiliates, including any information made available in
teasers, marketing materials, consulting reports or materials, confidential information memoranda, management presentations, functional “break-out”
discussions, responses to questions submitted on behalf of the Company or its respective Representatives or in any other form in connection with the
Transactions, unless and to the extent any such information is expressly included in a representation or warranty contained in this Article IV (as qualified
by the Parent Disclosure Letter).
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ARTICLE V.
COVENANTS RELATING TO CONDUCT OF BUSINESS PENDING THE MERGER
Section 5.1
Conduct of Business by the Company Pending the Closing. The Company covenants and agrees that between the date of this
Agreement and the Effective Time or the date, if any, on which this Agreement is terminated pursuant to Section 8.1, except (1) as set forth in Section 5.1
of the Company Disclosure Letter, (2) as specifically permitted by this Agreement, (3) as required by Law (including, for the sake of clarity, any
requirement of the SEC, ISA or IFRS) or Order or (4) as consented to in writing by Parent (which consent shall not be unreasonably withheld, delayed or
conditioned), the Company shall, and shall cause each Company Subsidiary to (i) conduct its and their respective businesses in the ordinary course of
business consistent with past practice and (ii) preserve its and their present business organizations, its and their assets and properties in good repair and
condition and its and their present relationships with customers, distributors, licensors, licensees, lessors, suppliers and other Persons with whom it and
they have material business relations and use commercially best efforts to keep available the services of its and their current officers and employees;
provided, however, that no action that is specifically permitted by any of clauses (a) through (w) of this Section 5.1 shall be deemed a breach of this clause
(i), and (ii) shall not, and shall not permit any Company Subsidiary to:
(a)
declare or pay any dividends on or make any distribution with respect to its outstanding shares or ADSs (whether in cash, assets, shares
or other securities of the Company or any Company Subsidiary), except dividends and distributions by a wholly owned Company Subsidiary to the
Company or another wholly owned Company Subsidiary;
(b)
split, combine, reduce or reclassify any of its share capital, except for any such transaction by a wholly owned Company Subsidiary that
remains a wholly owned Company Subsidiary after consummation of such transaction;
(c)

except as required by the terms of any Company Plan as in existence as of the date hereof:

(i)
grant, provide, amend or increase any retention or change in control bonus to any employee, director or independent contractor
of the Company or any Company Subsidiary;
(ii)
grant, provide, amend or increase any severance payments or benefits or termination pay to any employee or independent
contractor of the Company or any Company Subsidiary;
(iii)
increase the compensation payable or to become payable to any employee or independent contractor of the Company or any
Company Subsidiary (it being understood that payment of bonuses and other incentive compensation as required pursuant to the terms of any
Company Plan as in existence as of the date hereof shall not be considered to be an increase in compensation payable);
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(iv)

establish, adopt, enter into, materially amend or terminate any collective bargaining agreement;

(v)
establish, adopt, enter into, amend or terminate any material Company Plan (or any arrangement that would be a material
Company Plan if in effect on the date hereof), other than ordinary course annual renewals of or modifications to Company Plans that are health
and welfare plans consistent with past practice that do not materially increase the cost to the Company of maintaining such Company Plan or the
benefits provided thereunder;
(vi)
accelerate the vesting, exercisability or payment date or waive any performance or vesting criteria of any Company Equity
Awards or accelerate the vesting, exercisability or payment date or waive any performance or vesting criteria of any payment or benefit, or the
funding of any payment or benefit, payable or to become payable under a Company Plan (other than acceleration of any Company Equity Awards
specifically permitted by the terms of this Agreement);
(vii)
hire any employee or independent contractor (a) to perform the job duties of a sales representative or (b) at the level of Vice
President or above;
(viii)
announce, implement or effect any facility closing, mass lay-off programs, broad-based early retirement programs, broad-based
severance programs or material reductions in force affecting employees of the Company or any Company Subsidiary;
(ix)
forgive any loans or advances to employees or independent contractors of the Company or any Company Subsidiary, or any
directors of the Company or any of their respective affiliates, or change its existing borrowing or lending arrangements for or on behalf of any of
such Persons pursuant to an employee benefit plan or otherwise, except in the ordinary course of business consistent with past practice or as
required under the terms of such employee benefit plan,
notwithstanding the foregoing provisions of this Section 5.1(c), the Company will be permitted to engage in compensation reviews and make
adjustments to employee salary or wage rates, bonus, equity compensation and employee benefits (including the grant of Company equity awards in
connection with new hires, promotions and the annual refresh), in each case, in the ordinary course of business consistent with past practice and provided,
that, with respect to employees of the Company who are executive officers, any bonus and equity compensation targets are approved by the Company’s
shareholders in the ordinary course of business;
(d)
make any material change in its financial accounting policies or procedures or any of its methods of reporting income, deductions or
other material items for financial accounting purposes, except as required by Law, IFRS, SEC policy or ISA policy;
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(e)
enter into a Contract providing for the acquisition, directly or indirectly (including by merger, consolidation, or acquisition of shares or
assets or any other business combination) of any material corporation, partnership, other business organization or any division thereof;
(f)

amend the Charter Documents of the Company or any Company Subsidiary;

(g)
adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, recapitalization, restructuring or other reorganization
of the Company or any Company Subsidiary or alter through merger, liquidation, reorganization or restructuring the corporate structure of the Company or
any Company Subsidiary;
(h)
except as permitted by Section 5.1(c), issue, deliver, grant, sell, pledge, dispose of or encumber, or subject to any Lien (other than
Permitted Liens) any shares or voting securities of the Company or any Company Subsidiary or any securities convertible into or exchangeable for any
such shares or voting securities, or any rights, warrants or options to acquire any such shares or voting securities or any “phantom” stock, “phantom” stock
rights, stock appreciation rights or stock based performance units, other than (i) issuances of Company Shares upon exercise of Company Options, or the
vesting and settlement of Company RSUs in accordance with their respective terms and the terms of this Agreement, and (ii) transactions between the
Company and a wholly owned Company Subsidiary or between wholly owned Company Subsidiaries;
(i)
directly or indirectly, purchase, redeem or otherwise acquire any shares in its capital or any rights, warrants or options to acquire any
such shares in its capital, except for (i) acquisitions of Company Shares tendered by holders of Company Equity Awards in order to satisfy obligations to
pay the exercise price and/or Tax withholding obligations with respect thereto, (ii) the acquisition by the Company of Company Equity Awards in
connection with the forfeiture or cancellation of such awards and (iii) transactions between the Company and a wholly owned Company Subsidiary or
between wholly owned Company Subsidiaries;
(j)
redeem, repurchase, prepay (other than prepayments of revolving loans), defease, incur, assume, endorse, guarantee or otherwise become
liable for or modify in any material respects the terms of any Indebtedness for borrowed money or issue or sell any debt securities or calls, options,
warrants or other rights to acquire any debt securities (directly, contingently or otherwise), except for (i) any Indebtedness among the Company and its
wholly owned Company Subsidiaries or among wholly owned Company Subsidiaries, (ii) guarantees by the Company of Indebtedness of Company
Subsidiaries or guarantees by Company Subsidiaries of Indebtedness of the Company or any Company Subsidiary, which Indebtedness is incurred in the
ordinary course of business consistent with past practice and (iii) in connection with the refinancing of any outstanding Indebtedness at or in anticipation of
its maturity on the same or similar terms;
(k)
sell, lease, license, transfer, exchange, swap or otherwise dispose of, or subject to any Lien (other than Permitted Liens), any of its
properties, rights or assets, except for (i) sales of inventory or Company Products in the ordinary course of business, or dispositions of obsolete or worthless
equipment, in the ordinary course of business, (ii) non-exclusive licenses of Intellectual Property in the ordinary course of business consistent with past
practice and (iii) transactions among the Company and its wholly owned Company Subsidiaries or among wholly owned Company Subsidiaries;
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(l)
settle, pay, discharge or satisfy any material Actions other than (i) the payment, discharge or satisfaction, in the ordinary course of
business and consistent with past practice, of liabilities reflected or reserved against in the Most Recent Company Balance Sheet up to the amount so
reflected or reserved, or (ii) those that do not (A) impose any material injunctive relief on the Company or any Company Subsidiary and (B) involve the
payment of money greater than the applicable amount set forth on Section 5.1(l) of the Company Disclosure Letter in excess of existing insurance
coverage;
(m)
institute any Action by the Company or any Company Subsidiary, other than for collections in the ordinary course of business consistent
with past practice;
(n)
make or change any material Tax election; change any Tax accounting period with respect to a material Tax or material method of Tax
accounting, or settle or compromise any material Tax liability, file any amendment to a federal, state, or non-U.S. income Tax Return or any other material
Tax Return, in each case, except in the ordinary course of business or as required by applicable Law;
(o)
enter into any Contract that if entered into prior to the date of this Agreement would have been a Company Material Contract, or modify,
amend, waive, release or assign any material rights or claims under any other Company Material Contract or any Contract that if entered into prior to the
date of this Agreement would have been a Company Material Contract;
(p)
enter into any Contract that materially limits or purports to materially limit the ability of the Company or any Company Subsidiary, or,
upon the consummation of the Merger, Parent or any Parent Subsidiary, Company or any Company Subsidiary, to compete with any Person, in any line of
business or sell, supply or distribute any product or service, in each case, in any geographic area or during any period of time;
(q)
fail to take any action necessary or advisable to protect or maintain the Company Owned Intellectual Property, including preserving the
patent applications set forth on Section 5.1(q) of the Company Disclosure Letter by the relevant deadline (including developing the specifications and
drawings for such applications) (excluding commercially reasonable routine patent and trademark prosecution and maintenance actions, such as
abandonment and claim narrowing conducted in the ordinary course of business) as to which the Company or any Company Subsidiary has the necessary
prosecution rights, in each case, that is material to the conduct of the business of the Company and any Company Subsidiary as currently conducted and
planned by the Company to be conducted, including the prosecution of all pending applications for patents and trademarks, the filing of any documents or
other information or the payment of any maintenance or other fees related thereto (excluding commercially reasonable routine patent and trademark
prosecution and maintenance actions, such as abandonment and claim narrowing conducted in the ordinary course of business);
(r)

fail to renew or maintain material existing insurance policies or comparable replacement policies;
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(s)
call or convene any general or special meeting of the Company Shareholders, or seek any action or other approval of or from the
Company Shareholders with respect to a Competing Proposal or any action prohibited by this Section 5.1;
(t)
announce, implement or effect any facility closing, lay-off, or early retirement programs affecting employees of the Company or any
Company Subsidiary on a company-wide basis;
(u)
make any capital expenditures, except for capital expenditures made in accordance with the Company’s annual budget and capital
expenditure plan, copies of which have been delivered to Parent;
(v)

discontinue any material line of business or part thereof; or

(w)

agree, in writing or otherwise, to take any or authorize any of the foregoing actions;

provided, that, notwithstanding the foregoing undertakings and restrictions, the Company and any Company Subsidiary may, in connection with the
coronavirus (COVID-19) pandemic and without the consent of Parent or Merger Sub, take such actions as are reasonably necessary to (1) protect the health
and safety of their employees and other individuals having business dealings with the Company and any Company Subsidiary, (2) respond to supply,
service or demand disruptions or (3) comply with emergency regulations caused by or in place as a result of the coronavirus (COVID-19) pandemic;
provided, further, that following the Company or any Company Subsidiary obtaining advice of outside legal counsel that the partial or full suspension of
the Company or any Company Subsidiary’s operations is legally required due to the coronavirus (COVID-19) pandemic, to the extent that the Company
and any Company Subsidiary took any actions pursuant to the immediately preceding proviso that caused deviations from its business being conducted in
the ordinary course of business, the Company and any Company Subsidiary shall use reasonable commercial efforts to resume conducting its business in
the ordinary course of business consistent with past practice in all material respects as soon as reasonably practicable. Nothing herein is intended to give
Parent, directly or indirectly, the right to control or direct the business or operations of the Company or any Company Subsidiary at any time prior to the
Effective Time. Prior to the Effective Time, the Company and any Company Subsidiary shall exercise, consistent with the terms and conditions of this
Agreement, control and supervision over their own business and operations.
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Section 5.2

Solicitation by the Company.

(a)
From and after the date of this Agreement until the earlier of the Effective Time or the date, if any, on which this Agreement is
terminated pursuant to Section 8.1, and except as otherwise specifically provided for in this Agreement, the Company shall not and shall cause the
Company Subsidiaries and its and their directors and officers not to, and the Company shall instruct its Representatives not to on behalf of the Company or
any Company Subsidiary: (i) solicit or initiate or knowingly facilitate or encourage (including by way of furnishing any non-public information) any
inquiry, proposal or offer that constitutes or would be reasonably expected to lead to a Competing Proposal or engage in any discussions or negotiations
with respect thereto (other than, solely in response to an inquiry not solicited in breach of this Section 5.2, informing any Person making such an inquiry of
the existence of the provisions contained in this Section 5.2) (provided, however, that the Company and its Representatives may make inquiries of a Person
making a Competing Proposal (and its Representatives) to ascertain facts regarding, and clarify the terms of, such Competing Proposal for the purpose of
the Company Board informing itself about such Competing Proposal and the Person making it); (ii) provide any non-public information regarding, or
access to the properties, personnel, books and records of, the Company or any Company Subsidiary to any Person or “group” (as defined under
Section 13(d) of the Exchange Act) in connection with or under circumstances that would reasonably be expected to lead to a Competing Proposal, except
as permitted by Section 5.2(c) below; (iii) approve or publicly recommend, or propose publicly to approve or recommend, any Competing Proposal; (iv)
withdraw or change or qualify in a manner adverse to Parent, the Company Board Recommendation or fail to include the Company Board
Recommendation in the Proxy Statement when disseminated to the shareholders of the Company; (v) fail to publicly reaffirm the Company Board
Recommendation, or publicly recommend against acceptance of, within five (5) Business Days after receipt of a written request by Parent following a
Competing Proposal (or material modification thereto) becoming publicly known or the commencement of a tender or exchange offer (or material
modification thereto) for any outstanding shares or other securities of the Company, or publicly recommend against acceptance of such Competing
Proposal; (vi) enter into any letter of intent (whether binding or non-binding), agreement or commitment providing for any Competing Proposal, except as
permitted by Section 5.2(c) below; or (vii) resolve or agree to do any of the foregoing (any act described in clauses (iii), (iv) or (v) above, a “Company
Change of Recommendation”). Any violation of the restrictions contained in this Section 5.2(a) or Section 5.2(b) by any of the Company’s Representatives
shall be deemed to be a breach of this Section 5.2(a) by the Company. The Company shall not, and shall cause each Company Subsidiary not to, enter into
any Contract with any Person subsequent to the date of this Agreement that would restrict the Company’s ability to provide to Parent the information
described in this Section 5.2, and other than customary confidentiality agreements executed prior to the date hereof, neither the Company nor any of its
Subsidiaries is currently party to any Contract that prohibits the Company from providing the information described in this Section 5.2 to Parent. The
Company (i) shall not, and shall cause each Company Subsidiary not to, terminate, waive, amend or modify, or grant permission under, any standstill
provision in any confidentiality agreement to which it or any of its Subsidiaries is or becomes a party (other than as occurs in accordance with the terms of
any such standstill provision in effect as of the date hereof), and (ii) shall, and shall cause each Company Subsidiary, to use commercially reasonable efforts
to enforce such standstill provisions if it becomes aware of any breach of any such standstill provision by the party subject thereto.
(b)
The Company shall immediately cease and shall instruct its Representatives and each Company Subsidiary and their Representatives to
promptly cease, any and all existing discussions or negotiations with any Person conducted heretofore with respect to any Competing Proposal (including,
if applicable, the termination within 24 hours of access to any data room established in connection therewith). Promptly following the date of this
Agreement, the Company will request that each Person (other than Parent and its Representatives) that has, prior to the date of this Agreement, executed a
confidentiality agreement in connection with its consideration of acquiring the Company or a transaction which would be considered a Competing Proposal
which has not terminated or expired pursuant to its terms to promptly return or destroy (and confirm such destruction in writing) all non-public information
furnished to such Person by or on behalf of the Company or any Company Subsidiary prior to the date of this Agreement in accordance with the terms of
such confidentiality agreement.
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(c)
Notwithstanding the limitations set forth in Section 5.2(a), if, prior to the Company Shareholder Approval being obtained, the Company
receives an unsolicited bona fide written Competing Proposal that did not arise or result from a violation of this Section 5.2 and the Company Board
determines in good faith after consultation with the Company’s outside legal counsel and financial advisor that such Competing Proposal constitutes a
Superior Proposal or would reasonably be likely to lead to a Superior Proposal, then in either event the Company and its Representatives may: (i) furnish
information (including nonpublic information) to the Person making such Competing Proposal, its Representatives and its potential sources of financing, if,
and only if, prior to so furnishing such information, the Company receives (or has previously received) from such Person an executed Acceptable
Confidentiality Agreement; and (ii) engage in discussions or negotiations with such Person, its Representatives and its potential sources of financing with
respect to such Competing Proposal and any changes thereto, including by making counterproposals thereto; provided, however, that in the case of any
action taken pursuant to the preceding clauses (i) or (ii), the Company Board shall have determined in good faith (after consultation with outside counsel)
that the failure to take such action would be reasonably likely to be inconsistent with its fiduciary duties to the Company Shareholders under Israeli Law;
provided, further, that the actions of the Company Board in making such determination and such determination shall not constitute a Company Change of
Recommendation or a violation of this Section 5.2). The Company will promptly (but in no event later than one (1) Business Day) provide to Parent any
material nonpublic information concerning the Company provided to any other Person in connection with any Competing Proposal that was not previously
provided to Parent.
(d)
The Company shall notify Parent promptly (but in no event later than one (1) Business Day) after the receipt of any Competing Proposal
or any inquiry, indication, request or offer that would reasonably be expected to lead to a Competing Proposal and provide Parent with a copy of the
Competing Proposal and any material related correspondence, documents and other written materials provided to Parent or any material modifications
thereto (or if the Competing Proposal is not in writing, a written description of the material terms of the Competing Proposal), except that the Company
will not be required to disclose the identity of the Third Party making the Competing Proposal, and of the Company’s intention to participate or engage in
discussions or negotiations with, or furnish non-public information to, such Person, and shall in no event begin providing such information to such Person
or participate or engage in such discussions or negotiations prior to providing such notice to Parent. The Company shall keep Parent promptly and
reasonably informed of the status of discussions relating to any such Competing Proposal or any material modifications thereto.
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(e)
Notwithstanding anything in this Section 5.2 or Section 5.3 to the contrary, at any time prior to the receipt of the Company Shareholder
Approval, the Company Board may make a Company Change of Recommendation in response to a Company Intervening Event if, and only if, (i) the
Company Board has determined in good faith after consultation with the Company’s outside legal counsel and financial advisor that the failure to make a
Company Change of Recommendation would be inconsistent with the fiduciary duties of the members of the Company Board under applicable Law
(provided, however, that the actions of the Company Board in making such determination and such determination shall not constitute a Company Change
of Recommendation or a violation of this Section 5.2), (ii) the Company has provided Parent with a written notice of such determination, providing a
description of the material facts and circumstances giving rise to the Company Intervening Event, and that the Company Board intends to effect a Company
Change of Recommendation (provided, however, that the giving of such notice and actions of the Company Board in authorizing and disclosing (to the
extent legally required) such notice shall not constitute a Company Change of Recommendation or a violation of this Section 5.2) and (iii) the Company
shall have given Parent four (4) Business Days commencing on the date of Parent’s receipt of such notice to propose revisions to the terms of this
Agreement or make other proposals so that such Company Intervening Event would no longer necessitate a Company Change of Recommendation, and
shall have negotiated in good faith with Parent (to the extent Parent desires to negotiate) with respect to such proposed revisions or other proposal, if any,
the Company Board again makes the determination set forth in Section 5.2(e)(i).
(f)
Notwithstanding anything in this Section 5.2 or Section 5.3 to the contrary, at any time prior to the receipt of the Company Shareholder
Approval, the Company Board may in response to its receipt of a bona fide written Competing Proposal from a Third Party (provided that the making of
such Competing Proposal by the Third Party is not in violation of such Third Party’s standstill obligations to the Company (if any)) make a Company
Change of Recommendation or terminate this Agreement to enter into a definitive written agreement providing for such Competing Proposal pursuant to
Section 8.1(h) if, and only if, (i) a breach by the Company of any terms of this Agreement (including this Section 5.2) has not been the primary cause of the
making of such Competing Proposal; (ii) the Company Board has determined in good faith after consultation with the Company’s outside legal counsel and
financial advisor that (x) such Competing Proposal constitutes a Superior Proposal (after giving effect to all of the adjustments or modifications to the
terms of this Agreement which may have been offered by Parent prior to the determination by the Company Board), and (y) the failure to make such
Company Change of Recommendation or to terminate this Agreement would be reasonably likely to be inconsistent with the fiduciary duties of the
members of the Company Board under applicable Law (provided, however, that the actions of the Company Board in making such determination and such
determination shall not constitute a Company Change of Recommendation, a violation of this Section 5.2 or a termination of this Agreement), (iii) the
Company has provided Parent with a written notice of such determination and that the Company Board intends to effect a Company Change of
Recommendation or that the Company intends to terminate this Agreement (provided, however, that the giving of such notice and actions of the Company
Board in authorizing and disclosing (to the extent legally required) such notice shall not constitute a Company Change of Recommendation, a violation of
this Section 5.2 or a termination of this Agreement) and (iv) the Company shall have given Parent four (4) Business Days commencing on the date of
Parent’s receipt of such notice to propose revisions to the terms of this Agreement or make other proposals so that such Competing Proposal would cease to
constitute a Superior Proposal, and shall have negotiated in good faith with Parent (to the extent Parent desires to negotiate) with respect to such proposed
revisions or other proposal, if any, the Company Board again makes the determination set forth in Section 5.2(f)(i). Following receipt by Parent of a notice
pursuant to Section 5.2(f)(iii) with respect to a Competing Proposal, if the financial or other material terms of such Competing Proposal are materially
amended prior to the Company Board making a Company Change of Recommendation or terminating this Agreement in accordance with the foregoing
sentence, the Company will deliver to Parent a new notice pursuant to Section 5.2(f)(iii) prior to the Company Board making a Company Change of
Recommendation or terminating this Agreement in accordance with the foregoing sentence, provided that the period of negotiation provided in
Section 5.2(f)(iii) shall instead end at 11:59 p.m. local time in Israel on the third (3rd) Business Day immediately following Parent’s receipt of such notice,
but no such new notice shall shorten the original four (4) Business Day notice period.
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(g)
Nothing contained in this Agreement shall prohibit the Company or the Company Board from (i) disclosing to the Company’s
shareholders a position contemplated by Rules 14d-9 or 14e-2(a) promulgated under the Exchange Act (or any communication required under Israeli
Securities Law with substantially similar content) or a position contemplated by Section 329 of the ICL, or (ii) making any disclosure to its shareholders if
the Company Board has reasonably determined in good faith after consultation with the Company’s outside legal counsel and financial advisor that the
failure to do so would be inconsistent with the fiduciary duties of the members of the Company Board under applicable Law; provided, however, that any
such disclosure referred to in clauses (i) or (ii) that relates to a Competing Proposal shall be deemed to be a Company Change of Recommendation unless
(x) the Company Board expressly reaffirms the Company Board Recommendation in such disclosure or (y) such disclosure is a “stop, look and listen”
communication to the shareholders of the Company pursuant to Rule 14d-9(b) promulgated under the Exchange Act, or any communication under Israeli
Law with substantially similar content; provided, further that this Section 5.2(g) shall not permit the Company Board to make a Company Change of
Recommendation except to the extent permitted by Section 5.2(d) or Section 5.2(f).
Section 5.3

Preparation of the Regulatory Filings; Company Special Meeting.

(a)
The Company shall prepare and furnish to the SEC, the ISA and the TASE on Form 6-K a proxy statement relating to the Company
Special Meeting (such proxy statement, as amended or supplemented, being referred to herein as the “Proxy Statement”), as promptly as reasonably
practicable following the date of this Agreement (and in any event the Company shall use commercially reasonable efforts to prepare and furnish the Proxy
Statement to the SEC, the ISA and the TASE not later than 15 Business Days following the date of this Agreement). The Company and (to the extent
applicable) Parent each shall use its reasonable best efforts so that the Proxy Statement will comply in all material respects with the requirements of the
ICL and the Articles of Association. Prior to the mailing of the Proxy Statement, unless the Company Board has effected a Company Change of
Recommendation, the Company (x) shall provide Parent with a reasonable opportunity to review and comment on any drafts of the Proxy Statement, and
(y) shall consider in good faith all comments to the Proxy Statement reasonably and promptly proposed by Parent, in each case subject to Section 5.3(e)
below, provided that the Company shall have no obligation to include any such comments to the extent that the Company determines in good faith, in
consultation with its outside counsel, that including such comments would result in the Proxy Statement containing an untrue statement of a material fact or
omitting to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they are made, not misleading. Without limitation to the foregoing, the Proxy Statement shall include such proposals submitted for a vote at the Company
Special Meeting and shall not submit any other proposal in connection with the Company Special Meeting without the prior written consent of Parent,
other than (i) the proposal for the Company Shareholder Approval, (ii) a customary proposal regarding adjournment of the Company Special Meeting and
(iii) one or more proposals seeking shareholder approval for the matters set forth in Section 5.1 of the Company Disclosure Letter. For the avoidance of
doubt, the proposals described in clause (iii) of the preceding sentence shall be submitted for approval as separate and detached items from the proposal
described in clause (i) of the preceding sentence and shall in no event be deemed to be included within the definition of “Company Shareholder Approval”
or otherwise constitute a condition to the effectiveness of the Merger, the approval of this Agreement or the consummation of any of the transactions
contemplated hereby.
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(b)
Each of the Company, Parent and Merger Sub further agrees that all documents that such party is responsible for filing with the SEC, the
ISA or the TASE in connection with the Merger will comply as to form and substance in all material respects with the applicable requirements of the
Exchange Act, Israeli Securities Law, the rules and regulations of the TASE and any other applicable Laws and that all information supplied by such party
for inclusion or incorporation by reference in such document will not contain any untrue statement of a material fact, or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.
(c)
If, at any time prior to the receipt of the Company Shareholder Approval, any information relating to the Company or Parent, or any of
their respective affiliates, is discovered by the Company or Parent that, in the reasonable judgment of the Company, should be set forth in an amendment
of, or a supplement to, the Proxy Statement, so that the Proxy Statement would not include any misstatement of a material fact or omit to state any material
fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Party that discovers such
information shall promptly notify the other Parties, and the Company and Parent shall cooperate in the prompt filing with the SEC, the ISA or the TASE, as
applicable, of any necessary amendment of, or supplement to, the Proxy Statement and, to the extent required by Law, in disseminating the information
contained in such amendment or supplement to shareholders of the Company; provided however, the Company and Parent, as the case may be, shall
provide the other Party a reasonable opportunity to review and comment on such document or response in advance and give due consideration to such
comments, except to the extent such disclosures relate to a Competing Proposal. Nothing in this Section 5.3(b) shall limit the obligations of any Party under
Section 5.3(a).
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(d)
The Company shall, in accordance with applicable Law and the Articles of Association, establish a record date for, duly call, publish the
notice of and schedule the Company Special Meeting (the “Notice Date”). Subject to compliance with applicable Law, the Company shall furnish the Proxy
Statement to the SEC, the ISA and the TASE on Form 6-K and use its reasonable commercial efforts to (i) cause the Proxy Statement to be mailed or made
available to the shareholders of the Company as promptly as reasonably practicable following its filing date (and in any event within three (3) Business
Days following its filing date), (ii) and instruct the Depositary to (A) fix the date established by the Company as the record date pursuant to this Section
5.3(d) for determining the holders of ADSs who shall be entitled to give instructions for the exercise of the voting rights pertaining to Ordinary Shares
represented by ADSs (the “Record ADS Holders”) at the Company Special Meeting, (B) provide all proxy solicitation materials and any other materials or
notices required under the Deposit Agreement to all Record ADS Holders and (C) vote all Ordinary Shares represented by ADSs in accordance with the
instructions of such corresponding Record ADS Holders and (iii) give the Depositary notice of the Company Special Meeting and details concerning the
matters to be voted upon at the Company Special Meeting not later than the date thirty (30) days prior to the date of the Company Special Meeting. The
Company shall comply with the notice requirements applicable to the Company in respect of the Company Special Meeting pursuant to the ICL and the
Articles of Association. The Company shall consult with Parent regarding the date of the Company Special Meeting, which, subject to the terms of the next
sentence relating to postponement and adjournment thereof, shall be held not later than forty (40) days following the Notice Date. Notwithstanding the
foregoing provisions of this Section 5.3(d), the Company shall not adjourn, postpone or delay the Company Special Meeting without the prior consent of
Parent, except that it may do so if and to the extent that: (i) there are holders of an insufficient number of Company Shares present or represented by a
proxy at the Company Special Meeting to constitute a quorum at the Company Special Meeting; (ii) the Company has not received proxies representing a
sufficient number of Company Shares to obtain the Company Shareholder Approval; (iii) such adjournment, postponement, delay or cancellation is
required by applicable Law or a request from the SEC, the ISA, NASDAQ or the TASE; or (iv) in the good faith judgment of the Company Board (after
consultation with its outside legal advisors), the failure to adjourn, postpone or delay the Company Special Meeting would be reasonably likely to not allow
sufficient time under applicable Laws for the distribution or dissemination of any required or appropriate supplement or amendment to the Proxy
Statement. Without affecting the representations and warranties made in Section 4.6 and Section 4.7 above, (i) in the event that Parent or any Person listed
in Section 320(c) of the ICL casts any votes in respect of the Merger, Parent shall disclose to the Company its interest in the Company Shares so voted, and
(ii) at the Company Special Meeting, Parent and Merger Sub shall disclose to the Company its interest in the Company Shares so voted and shall cause any
Company Shares, including any Ordinary Shares represented by ADSs, owned by them and their affiliates (if any) to be voted in favor of the approval of
the matters set forth on the agenda of the Company Special Meeting.
(e)
Notwithstanding anything else herein to the contrary, and subject to compliance with the terms of this Section 5.3, in connection with
any disclosure regarding a Company Change of Recommendation relating to a Superior Proposal or a Competing Proposal, the Company shall not be
required to provide to Parent or Merger Sub the opportunity to review or comment on (or include comments proposed by Parent or Merger Sub in) or
permit Parent or Merger Sub to participate in any discussions with the SEC or any other Governmental Authority regarding the Proxy Statement, or any
amendment or supplement thereto, or any comments thereon or any other filing by the Company with the SEC or any other Governmental Authority, with
respect to such disclosure.
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Section 5.4

Merger Proposal; Certificate of Merger.

(a)
Subject to the ICL, as promptly as reasonably practicable following the date hereof, the Company and Merger Sub, as applicable, shall
take the following actions within the timeframes set forth herein; provided, however, that any such actions or the timeframe for taking such action shall be
subject to any amendment in the applicable provisions of the ICL (and in case of an amendment thereto, such amendment shall automatically apply so as to
amend this Section 5.4(a) accordingly): (i) the Company and Merger Sub shall cause a merger proposal (in the Hebrew language) (the “Merger Proposal”)
to be prepared and executed in accordance with Section 316 of the ICL; (ii) the Company and Merger Sub shall deliver the executed Merger Proposal to the
Companies Registrar within three (3) days from the calling of the Company Special Meeting; (iii) the Company and Merger Sub, as applicable, shall cause
a copy of the Merger Proposal to be delivered to their secured creditors, if any, no later than three (3) days after the date on which the Merger Proposal is
delivered to the Companies Registrar; (iv) promptly after the Company and Merger Sub, as applicable, shall have complied with the preceding sentence and
with clauses (v)(A) and (v)(B) of this Section 5.4(a), but in any event no more than three (3) days following the date on which such notice was sent to the
creditors, the Company and Merger Sub, as applicable, shall inform the Companies Registrar, in accordance with Section 317(b) of the ICL, that notice was
given to their respective creditors, if any, under Section 318 of the ICL; (v) each of the Company and, if applicable, Merger Sub, shall: (A) publish a notice,
with respect to subsection (x) to its creditors, stating that a Merger Proposal was submitted to the Companies Registrar and that the creditors may review
the Merger Proposal at the office of the Companies Registrar, Company’s registered office or Merger Sub’s registered office, as applicable, and at such
other locations as the Company or Merger Sub, as applicable, may determine, in (x) two (2) daily Hebrew newspapers, on the day that the Merger Proposal
is submitted to the Companies Registrar (or the day immediately thereafter), (y) in a popular newspaper in New York as may be required by applicable
Law, within three (3) Business Days from the date of submitting the Merger Proposal to the Companies Registrar; (B) if applicable, within four (4)
Business Days from the date of submitting the Merger Proposal to the Companies Registrar, send a notice by registered mail to all of the “Substantial
Creditors” (as such term is defined in the Israeli Companies Regulations (Merger) 5760-2000 promulgated under the ICL) that the Company or Merger
Sub, as applicable, is aware of, in which it shall state that a Merger Proposal was submitted to the Companies Registrar and that the creditors may review
the Merger Proposal at such additional locations, if such locations were determined in the notice referred to in the immediately preceding clause (A); and
(C) send to the Company’s “employees committee” (Va’ad Ovdim) or display in a prominent place at the Company’s premises a copy of the notice
published in a daily Hebrew newspaper (as referred to in clause (v)(A)(x) of this Section 5.4(a)), no later than three (3) Business Days following the day on
which the Merger Proposal was submitted to the Companies Registrar; (vi) not later than three (3) days after the date on which the Company Shareholder
Approval is received, the Company shall (in accordance with Section 317(b) of ICL) inform the Companies Registrar of such approval; and (vii) subject to
the satisfaction or waiver of the last of the conditions set forth in Article VII to be satisfied or (to the extent permitted) waived (other than any such
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or (to the extent permitted) waiver of such conditions at the
Closing), in accordance with the customary practice of the Companies Registrar, the Company and Merger Sub shall request that the Companies Registrar
declare the Merger effective and issue the Certificate of Merger upon such date, that in no event shall be prior to the lapse of fifty (50) days from the filing
of the Merger Proposal with the Companies Registrar and thirty (30) days from the date the Company Shareholder Approval is received, as the Company
and Merger Sub shall advise the Companies Registrar. 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 shall be declared effective and the Certificate of Merger shall be issued on the Closing Date, as a condition to
the Closing taking place. For purposes of this Section 5.4(a), “Business Day” shall have the meaning set forth in the Israeli Companies Regulations
(Merger) 5760-2000 promulgated under the ICL.
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(b)
No later than two (2) hours after the execution of this Agreement, the sole shareholder of Merger Sub shall have approved the Merger.
Merger Sub shall (in accordance with Section 317(b) of the ICL) inform the Companies Registrar of such approval.
ARTICLE VI.
ADDITIONAL AGREEMENTS
Section 6.1

Access; Confidentiality; Notice of Certain Events.

(a)
From the date of this Agreement until the Effective Time or the date, if any, on which this Agreement is terminated pursuant to
Section 8.1, to the extent permitted by applicable Law, the Company shall, and shall cause each of the Company Subsidiaries to, afford to Parent and its
Representatives reasonable access during normal business hours and upon reasonable advance notice to all of their properties, offices, books, contracts,
commitments, personnel and records and, during such period, the Company shall, and shall cause each of the Company Subsidiaries to, furnish reasonably
promptly to Parent all information (financial or otherwise) concerning its business, properties and personnel as Parent may reasonably request.
Notwithstanding the foregoing, the Company shall not be required by this Section 6.1 to provide Parent or its Representatives with access to or to disclose
information (i) that is subject to the terms of a confidentiality agreement with a third party entered into prior to the date of this Agreement or entered into
after the date of this Agreement in the ordinary course of business consistent with past practice, (ii) the disclosure of which would violate Law, (iii) any
information that is reasonably pertinent to any Action in which the Company or a Company Subsidiary, on the one hand, and Parent or any of its affiliates,
on the other hand, are adverse parties, (iv) that is subject to any attorney-client, attorney work product or other legal privilege, (v) that if disclosed, would
result in a breach, violation, or default of a Contract to which the Company or a Company Subsidiary is a party or otherwise bound, or give a third party the
right to terminate or accelerate any rights thereunder, or (vi) that would result in the disclosure of any Trade Secrets of the Company or any third parties;
provided, for (i), (ii), (iv) and (v), that the Company will inform Parent of the general nature of the document or information being withheld and reasonably
cooperate with Parent to provide for substitute disclosure arrangements in a manner that would not result in a violation of Law or any such contractual
restraint or the loss or waiver of such privilege. Parent will reasonably minimize any disruption to the businesses of the Company that may result from the
requests for access, data and information hereunder and shall schedule and coordinate all inspections with the Company’s Chief Financial Officer (or such
other Person as may be designated by the Company’s Chief Financial Officer) and shall give the Company reasonable prior written notice thereof, setting
forth the inspection or materials that Parent or its Representatives intend to conduct or review, as applicable.
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(b)
Notwithstanding the foregoing in this Section 6.1 or as set forth in Section 6.2, the Company may, as it deems advisable and necessary,
reasonably designate any competitively sensitive material provided under this Section 6.1 or under Section 6.2 as either “Outside Counsel Only Material”
or “Restricted Material.” Outside Counsel Only Material and the information contained therein shall be given only to the outside counsel of the recipient
and will not be disclosed by such outside counsel to employees, officers or directors of the recipient unless express permission is obtained in advance from
the Company or its legal counsel. Restricted Material and the information contained therein shall be given only to outside counsel and other outside
Representatives of the recipient and employees, officers or directors of the recipient approved by the Company, and will not be disclosed by such Persons
to other employees, officers or directors of the recipient unless express permission is obtained in advance from the Company or its legal counsel. Anything
to the contrary contained in this Section 6.1 or in Section 6.2 notwithstanding, materials provided pursuant to this Section 6.1 or Section 6.2 may be
redacted (i) to remove references concerning the valuation of the Company and the Merger, (ii) as necessary to comply with contractual arrangements, and
(iii) as necessary to preserve privilege.
(c)
Parent will hold, and will cause its Representatives and affiliates to hold, any nonpublic information, including any information
exchanged pursuant to this Section 6.1 or Section 6.2, in confidence to the extent required by and in accordance with, and will otherwise comply with, the
terms of the Confidentiality Agreement.
(d)
The Company shall give prompt notice to Parent, and Parent shall give prompt notice to the Company, (i) of any notice or other
communication received by such Party from any Governmental Authority in connection with this Agreement or the Transactions, or from any Person
alleging that the consent of such Person is or may be required in connection with the Transactions, if the subject matter of such communication or the
failure of such Party to obtain such consent could be material to the Company, the Surviving Company or Parent, (ii) of any Action commenced or, to the
knowledge of the Company or the knowledge of Parent, threatened in writing against, such Party or any of its Subsidiaries or otherwise relating to,
involving or affecting such Party or any of its Subsidiaries, in each case in connection with, arising from or otherwise relating to the Transactions, and (iii)
upon becoming aware of the occurrence or impending occurrence of any event or circumstance relating to it or any of the Company Subsidiaries or the
Parent Subsidiaries, respectively, which would reasonably be expected, individually or in the aggregate, to result in the failure to be satisfied of any of the
conditions to the other Party’s obligation to effect the Merger or that would reasonably be expected to prevent or materially delay or impede the
consummation of the Transactions; provided, however, that the delivery of any notice pursuant to this Section 6.1(d) shall not cure any breach of any
representation or warranty requiring disclosure of such matter prior to the date of this Agreement or otherwise limit or affect the remedies available
hereunder to any Party. The failure to deliver any such notice shall not affect any of the conditions set forth in Article VII or give rise to any right to
terminate this Agreement under Article VIII.
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Section 6.2

Reasonable Best Efforts.

(a)
Subject to the terms and conditions of this Agreement, each Party will and will cause each of its affiliates to, use its reasonable best
efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws to
consummate the Merger and the other Transactions as soon as practicable after the date of this Agreement, including (x) preparing and filing, in
consultation with the other Party and as promptly as reasonably practicable and advisable after the date of this Agreement, all documentation to effect all
necessary applications, notices, petitions, filings and other documents and to obtain as promptly as reasonably practicable all waiting period expirations or
terminations, registrations, Permits and authorizations necessary or advisable to be obtained from any Governmental Authority in order to consummate the
Merger or any of the other Transactions and (y) taking all steps as may be reasonably necessary to obtain all waiting period expirations or terminations,
waivers, registrations, Permits and authorizations, and to conclude all investigations by any Governmental Authority of the Merger and the other
Transactions. In furtherance and not in limitation of the foregoing, each Party agrees (i) to make all necessary applications, notices, petitions and filings
required, or in lieu thereof a request for a waiver of filing, with respect to this Agreement or the Transactions (A) in connection with the pre-merger
notification under the HSR Act as promptly as reasonably practicable but in no case later than ten (10) Business Days after the date of this Agreement, (B)
in connection with the pre-merger notification under the Israeli Economic Competition Law-1988 (the “Israeli Competition Law”), as promptly as
reasonably practicable but in no case later than ten (10) Business Days after the date of this Agreement and (C) with any other Governmental Authority in a
jurisdiction set forth on Section 7.1(c) of the Company Disclosure Letter, as promptly as reasonably practicable after the date of this Agreement (in each
case, unless another date is mutually agreed between counsel for the Parties), or where the ability to control timing of the application, notice, petition or
filing is not within the control of the submitting Party, commence pre-submission consultation procedures for, any applications notices, petitions or filings
(and thereafter make any other required submissions and respond as promptly as reasonably practicable to any requests for additional information or
documentary material), and (ii) to promptly (x) determine whether any other filings are required or are advisable to be made with, and whether any other
consents, approvals, permits or authorizations are required or advisable to be obtained from, any Governmental Authority under any other applicable Law
in connection with the Transactions, and if so, to prepare and file as promptly as reasonably practicable any such filings and to seek any such other
consents, approvals, permits or authorizations (the filings described in the foregoing clauses (i) through (ii) collectively, “Regulatory Filings”) and (y) (1)
provide written notice to each other Party of any information request received from a Governmental Authority in an Active Investigation, (2) coordinate
with the other Parties with respect to responding to such information request, and (3) respond to such information request.
(b)
In connection with, and without limiting, the efforts or the obligations of the Parties under Section 6.2(a), Parent and the Company shall,
to the extent permitted by applicable Law and not prohibited by the applicable Governmental Authority and subject to all applicable privileges (including
the attorney client privilege), (i) cooperate and coordinate with the other in the making of Regulatory Filings (including, to the extent permitted by
applicable Law and subject to the provisions of Section 6.1(b), providing copies, or portions thereof, of all such documents to the non-filing Parties prior to
filing and considering all reasonable additions, deletions or changes suggested in connection therewith) and in connection with resolving any investigation,
request or other inquiry of any Governmental Authority under any applicable Law with respect to any such filing, (ii) supply the other with any information
and reasonable assistance that may be required or reasonably requested in connection with the making of such filings, (iii) promptly supply additional or
supplemental information that may be required or reasonably requested by the DOJ, the FTC, the Israeli Competition Authority (the “ICA”), and other
Governmental Authorities and (iv) use reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, and to assist and
cooperate with the other Parties in doing, all things necessary, proper or advisable to obtain the expiration or termination of the applicable waiting periods
(and any extension thereof) and any investigation under any Antitrust Law or (subject to the provisions of this Section 6.2) otherwise obtain the approval of
the applicable Governmental Authority, in each case as promptly as reasonably practicable.
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(c)
The Company shall, promptly following the date hereof (but in any event not later than 15 days following the date of this Agreement)
and, in any event, prior to the Closing, deliver the IIA Notice to the IIA, and Parent and/or its affiliates shall execute and deliver to the IIA, the IIA
Undertaking to comply with applicable Law (if and when required to do so).
(d)
Parent (and its affiliates), on the one hand, and the Company (and its affiliates), on the other hand, shall, to the extent practicable and
unless prohibited by applicable Law or by the applicable Governmental Authority promptly inform the other of any material communication from any
Governmental Authority regarding any of the Transactions in connection with any Regulatory Filings or investigations with, by or before any
Governmental Authority relating to this Agreement or the Transactions, including any Actions initiated by a private party. If any Party or Subsidiary or
other affiliate thereof shall receive a request for additional information or documentary material from any Governmental Authority with respect to a
Regulatory Filing, then such Party shall use its reasonable best efforts to respond as soon as reasonably practicable to such request. In connection with and
without limiting the foregoing, to the extent reasonably practicable and unless prohibited by applicable Law or by the applicable Governmental Authority,
Parent and the Company will (i) give each other reasonable advance notice of all meetings, whether in person or by telephone or video conference, with
any Governmental Authority relating to the Merger or any other Transactions, (ii) give each other an opportunity to participate in each such meeting, (iii)
keep the other Party apprised with respect to any material communications with any Governmental Authority regarding the Merger or any other
Transactions, (iv) cooperate in the filing of any analyses, presentations, memoranda, briefs, arguments, opinions or other written communications
explaining or defending the Merger or any other Transactions, articulating any regulatory or competitive argument or responding to requests or objections
made by any Governmental Authority, (v) provide each other with a reasonable advance opportunity to review and comment upon, and consider in good
faith the views of the other with respect to, all material written communications with a Governmental Authority regarding the Merger or any other
Transactions and (vi) provide each other (or counsel of each Party, as appropriate) with copies of all material written communications to or from any
Governmental Authority relating to the Merger or any other Transactions. Any such disclosures, rights to participate or provisions of information by one
Party to the other shall be made on an “outside counsel only” basis and redacted consistent with the provisions of Section 6.1(b).
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(e)
The Company and Parent shall jointly develop, and each of the them shall consult and cooperate with one another, and consider in good
faith the views of one another, with respect to (i) the strategy for obtaining any necessary approval of, for responding to any request from, inquiry or
investigation by any Governmental Authority that has authority to enforce any applicable Antitrust Law, and (ii) the defense of any action brought by or
before any Governmental Authority that has authority to enforce any Antitrust Law; provided, however, that in the event of any disagreement between the
Parties with respect to the matters described in the foregoing clause (i) or (ii) after good faith consultation among outside counsel for two (2) Business
Days, the General Counsels of the Company and Parent shall seek to resolve such disagreement reasonably and in good faith for two (2) Business Days
following written notice from either party of such disagreement; provided, that if the General Counsels cannot resolve any such disagreement within such
time, the Chief Executive Officers of Company and Parent shall seek to resolve such disagreement reasonably and in good faith for at least two (2)
Business Days immediately thereafter; provided, further, that if the Chief Executive Officers of the Parties cannot resolve any such disagreement within
such time, the determination of the Chief Executive Officer of Parent shall prevail, provided, however, that if a quicker decision is required to meet any
deadline imposed by a Governmental Authority, such time periods shall be shortened to resolve such dispute before the deadline. Parent shall promptly
(and in any event within one (1) Business Day) provide written notice to the Company of Parent’s conducting negotiations of a consent decree with any
Governmental Authority.
(f)
If any Action is instituted (or threatened in writing to be instituted) challenging any Transaction contemplated by this Agreement as in
violation of Antitrust Law, the Parties shall cooperate and use reasonable best efforts to contest and resist any such Action, and each shall use its reasonable
best efforts to support the other in contesting and resisting any such Action, and shall use its reasonable best efforts to have vacated, lifted, reversed or
overturned any decree, judgment, injunction or other governmental Order, whether temporary, preliminary or permanent, that is in effect and that prohibits,
prevents, limits or restricts consummation of the transactions contemplated by this Agreement.
(g)
Notwithstanding any other provision hereof, Parent shall not be required to, and Company shall not, without the consent of Parent,
(i) propose, negotiate, commit to, and/or effect, by consent decree, hold separate order, or otherwise, the sale, divestiture, transfer, license, disposition, or
hold separate (through the establishment of a trust or otherwise) of any assets, properties, or businesses of Parent or its Subsidiaries or affiliates or of the
assets, properties, or businesses to be acquired pursuant to this Agreement, (ii) terminate, modify, or assign existing relationships, Contracts, or obligations
of Parent or its Subsidiaries or affiliates or those relating to any assets, properties, or businesses to be acquired pursuant to this Agreement, (iii) change or
modify any course of conduct regarding future operations of Parent or its Subsidiaries or affiliates or the assets, properties, or businesses to be acquired
pursuant to this Agreement, and (iv) otherwise take or commit to take any other action that would limit Parent or its Subsidiaries or affiliates’ freedom of
action with respect to, or their ability to retain, one or more of their respective operations, divisions, businesses, product lines, customers, assets or rights or
interests, or their freedom of action with respect to the assets, properties, or businesses to be acquired pursuant to this Agreement.
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(h)
Without limiting the generality of the foregoing, each of Parent and Merger Sub agrees that between the date hereof and the Effective
Time (or the earlier valid termination of this Agreement in accordance with the terms hereof), without prior written consent of the Company (not be
unreasonably withheld, conditioned or delayed), Parent and Merger Sub shall not, and shall not permit any of their controlled affiliates to, acquire or agree
to acquire by merging or consolidating with, or by purchasing the assets of or equity in, or by any other manner, any business or any Person or other
business organization or division thereof, or otherwise acquire or agree to acquire any assets if such business or Person competes directly with the
Company, if the entering into of a definitive agreement relating to or the consummation of such acquisition, merger or consolidation would reasonably be
expected to prevent the consummation of the Merger or the other transactions contemplated by this Agreement by the Outside Date. In addition, each Party
shall not, and shall not permit its affiliates to, without prior written consent of the other Parties (not be unreasonably withheld, conditioned or delayed),
acquire or agree to acquire by merging or consolidating with, or by purchasing the assets of or equity in, or by any other manner, any business or any
Person or other business organization or division thereof, or otherwise acquire or agree to acquire any assets, with the intent to prevent (or for the purpose
of preventing) the consummation of the Merger or the other transactions contemplated by this Agreement by the Outside Date.
(i)
Each of Parent and the Company shall use its reasonable best efforts to obtain all consents, waivers, authorizations and approvals of all
third parties (other than Governmental Authorities, which are the subject of clauses (a) through (g) above) necessary, proper or advisable in connection with
the consummation of the Transactions (the “Required Approvals”) and to provide any notices to third parties required to be provided by them prior to the
Effective Time. Parent shall be solely responsible for, and shall timely pay all filing fees required to be paid by law in connection with applying for or
obtaining the Required Approvals contemplated hereby. If this Agreement is terminated pursuant to Section 8.1(b), Section 8.1(e) or Section 8.1(j) at a time
when a closing Condition in Section 7.1(b) or Section 7.1(c) is not satisfied, Parent shall pay the Company’s reasonable legal fees and expenses related to
the Company’s antitrust counsel.
Section 6.3
Publicity. Parent and the Company have agreed upon the initial joint press release with respect to the execution of this
Agreement, and will issue such press release promptly following the execution of this Agreement in coordination with each other. Thereafter, so long as
this Agreement is in effect, neither the Company nor Parent, nor any of their respective affiliates, shall issue or cause the publication of any press release
with respect to the Transactions or this Agreement without the prior consent of the other Party (such consent not to be unreasonably withheld, conditioned
or delayed), unless such Party determines, after consultation with outside counsel, that it is required by applicable Law or by any listing agreement with or
the listing rules of a national securities exchange or trading market (including, in the case of the Company, TASE, and in the case of Guarantor, the Tokyo
Stock Exchange) to issue or cause the publication of any press release with respect to the Transactions or this Agreement, in which event such Party shall
endeavor, on a basis reasonable under the circumstances, to provide a meaningful opportunity to the other Party to review and comment upon such press
release in advance and shall give due consideration to all reasonable additions, deletions or changes suggested thereto. Notwithstanding the foregoing
provisions of this Section 6.3, (i) Parent and the Company may make press releases concerning this Agreement or the Transactions that consist solely of
information previously disclosed in all material respects in previous press releases made by Parent and/or the Company in compliance with this Section 6.3,
(ii) Parent and the Company may make public statements in response to specific questions by the press, analysts, investors or those attending industry
conferences or financial analyst conference calls, so long as any such statements consist solely of information previously disclosed in all material respects
in previous press releases, public disclosures or public statements made jointly by the Company and Parent and do not reveal material, non-public
information regarding the other Parties, this Agreement or the Transactions, (iii) the Company shall not be required to provide any review or comment to
Parent regarding any statement, release or disclosure made by the Company or its Representatives in response to or in connection with the receipt and
existence of a Competing Proposal, the consideration of making a Company Change of Recommendation or any matters related thereto, (iv) Parent and the
Company may file a copy of this Agreement and the Support Agreements with the SEC, the ISA and TASE and (v) the requirements of this Section 6.3
shall not apply to any disclosure by the Company or Parent of any information concerning this Agreement or the transactions contemplated hereby in
connection with any dispute between the Parties regarding this Agreement, the Merger or the other transactions contemplated by this Agreement.
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Section 6.4

Directors’ and Officers’ Insurance and Indemnification.

(a)
From and after the Effective Time and ending on the seventh (7th) anniversary of the Effective Time, the Company, the Surviving
Company and Parent shall indemnify and hold harmless all past and present directors and officers of the Company or any Company Subsidiary
(collectively, together with such Persons’ heirs, executors, administrators and assigns, the “Covered Persons”) to the fullest extent permitted by Law (and
subject to the limitations set forth in Sections 259(b), 263 and 264 of the ICL), against any costs and expenses (including reasonable attorneys’ fees and
expenses in advance of the final disposition of any claim, suit, proceeding or investigation to each Covered Person to the fullest extent permitted by Law),
judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with any actual or threatened Action in writing or
investigation, whether civil, criminal, administrative or investigative, arising out of acts or omissions in such Covered Person’s capacity as a director,
officer or employee of the Company occurring at or prior to the Effective Time (including acts or omissions in connection with such Covered Persons
serving as an officer, director or other fiduciary in any entity at the request or for the benefit of the Company). Without limiting the foregoing, from and
after the Effective Time and ending on the seventh (7th) anniversary of the Effective Time, Parent, the Company and the Surviving Company shall
indemnify and hold harmless the Covered Persons to the fullest extent permitted by Law (and subject to the limitations set forth in Sections 259(b), 263 and
264 of the ICL), for acts or omissions occurring in connection with the process resulting in and the adoption and approval of this Agreement and the
consummation of the Transactions. From and after the Effective Time and ending on the seventh (7th) anniversary of the Effective Time, Parent, the
Company and the Surviving Company shall advance expenses (including reasonable legal fees and expenses) incurred in the defense of any Action or
investigation with respect to the matters subject to indemnification pursuant to this Section 6.4(a), upon receipt of an undertaking by such Covered Person
to repay such advances if it is ultimately decided in a final, non-appealable judgment by a court of competent jurisdiction that such Covered Person is not
entitled to indemnification, in accordance with the procedures (if any) set forth in the Articles of Association, the certificate of incorporation and bylaws, or
other organizational or governance documents, of any Company Subsidiary, and indemnification agreements duly and lawfully entered into, if any, in
existence on the date of this Agreement. In the event of any such Action or investigation, Parent, the Company and the Surviving Company shall cooperate
with the Covered Person in the defense of any such Action or investigation.
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(b)
For not less than seven (7) years from and after the Effective Time, the articles of association of the Surviving Company and the
equivalent organizational documents of each Company Subsidiary shall contain provisions no less favorable with respect to exculpation, indemnification of
and advancement of expenses to Covered Persons for periods at or prior to the Effective Time than are currently set forth in the Articles of Association and
the equivalent organizational documents of each Company Subsidiary. Notwithstanding anything herein to the contrary, if any Action or investigation
(whether arising before, at or after the Effective Time) is made against any Covered Person with respect to matters subject to indemnification hereunder on
or prior to the seventh anniversary of the Effective Time, the provisions of this Section 6.4(b) shall continue in effect until the final disposition of such
Action or investigation. Following the Effective Time, the indemnification agreements, if any, in existence on the date of this Agreement with any of the
directors, officers or employees of the Company or any Company Subsidiary shall be assumed by the Surviving Company, without any further action, and
shall continue in full force and effect in accordance with their terms.
(c)
For not less than seven (7) years from and after the Effective Time, the Surviving Company shall, and Parent shall cause the Surviving
Company to, maintain for the benefit of the Covered Persons, an insurance and indemnification policy that provides coverage for events occurring prior to
the Effective Time (the “D&O Insurance”) that is substantially equivalent to and in any event not less favorable in the aggregate than the existing policies
of the Company and any Company Subsidiary relating to errors and omissions of directors and officers or, if substantially equivalent insurance coverage is
unavailable, the best available coverage; provided, however, that the Surviving Company shall not be required to pay an annual premium for the D&O
Insurance in excess of 300% of the last annual premium paid prior to the Closing, but in such case shall purchase as much coverage as is available for such
amount. The provisions of the immediately preceding sentence shall be deemed to have been satisfied if prepaid policies (such as a seven (7)-year prepaid
“tail” policy) have been obtained prior to the Effective Time (which the Company shall purchase (in consultation with Parent) prior to the Effective Time),
which policies provide such directors and officers with coverage for an aggregate period of at least seven (7) years from and after the Effective Time with
respect to claims arising from facts or events that occurred on or before the Effective Time, including in respect of the Transactions. If such prepaid policies
have been obtained prior to the Effective Time, the Surviving Company shall, and Parent shall cause the Surviving Company to, maintain such policies in
full force and effect, and continue to honor the obligations thereunder.
(d)
In the event that Parent or the Surviving Company (i) consolidates with or merges into any other Person and shall not be the continuing
or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any Person, then
proper provision shall be made so that such continuing or surviving corporation or entity or transferee of such assets, as the case may be, shall assume the
obligations set forth in this Section 6.4.
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(e)
The rights of each Covered Person pursuant to this Section 6.4 shall be in addition to, and not in limitation of, any other rights such
Covered Person may have (including any indemnification, exculpation or advancement of expenses rights) under the Articles of Association (or similar
documents of any Company Subsidiary), any Contract (including, without limitations, any indemnification agreements between the Company or a
Company Subsidiary, on the one hand, and the officers and directors of the Company or any Company Subsidiary), or under applicable Law.
Notwithstanding any other provision of this Agreement to the contrary, the provisions of this Section 6.4 shall survive the Effective Time and shall not be
terminated or modified in any manner that is adverse to the Covered Persons (and their respective successors and assigns), it being expressly agreed that the
Covered Persons (including their respective successors and assigns) shall be third party beneficiaries of, and entitled to enforce, this Section 6.4. In the
event of any breach by the Surviving Company or Parent of this Section 6.4, the Surviving Company shall pay all reasonable expenses, including attorneys’
fees, that may be incurred by Covered Persons in enforcing the indemnity and other obligations provided in this Section 6.4 as such fees are incurred upon
the written request of such Covered Person.
Section 6.5
Takeover Statutes. The Parties shall use their respective reasonable best efforts (a) to take all action necessary so that no
Takeover Statute is or becomes applicable to the Merger or any of the other Transactions and (b) if any such Takeover Statute is or becomes applicable to
any of the foregoing, to take all action necessary so that the Merger and the other Transactions may be consummated as promptly as reasonably practicable
on the terms contemplated by this Agreement and otherwise to eliminate or minimize the effect of such Takeover Statute on the Merger and the other
Transactions.
Section 6.6
Obligations of Merger Sub. Parent shall take all action necessary to cause Merger Sub and the Surviving Company to perform
their respective obligations under this Agreement and to consummate the Transactions, including the Merger, upon the terms and subject to the conditions
set forth in this Agreement.
Section 6.7

Employee Benefits.

(a)
Parent hereby agrees that for the period commencing at the Effective Time and ending December 31, 2022, Parent shall, or shall cause
the Surviving Company or applicable Subsidiary or affiliate of Parent to provide each employee of the Company or any Company Subsidiary who
continues to be employed by Parent, the Surviving Company or any Subsidiary or affiliate of Parent as of the Effective Time (each, a “Continuing
Employee”) with:
(i)
at least the same level of base salary (and for Israeli Employees, the global compensation payable thereto as well, if applicable)
or hourly wage rate, as the case may be, that was provided to such Continuing Employee immediately prior to the Effective Time;
(ii)
an annual target cash incentive opportunity that is no less favorable than the annual target cash incentive opportunity in effect
with respect to such Continuing Employee immediately prior to the Effective Time;
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(iii)
the opportunity to participate in applicable health (including health savings and flexible spending accounts), welfare, pension
and defined contribution retirement benefit plans rates of contributions to any provident fund and programs that are substantially comparable in
the aggregate to those health, welfare and defined contribution retirement benefits provided to such Continuing Employee immediately prior to the
Effective Time or provided to similarly situated employees of Parent and its Subsidiaries (other than the Continuing Employees);
(iv)
at least the same amount of any accrued vacation entitlement or comparable paid time off that was accrued but unused by such
Continuing Employee immediately prior to the Effective Time shall be credited to such Continuing Employee following the Effective Time; and
(v)
severance benefits in accordance with such Continuing Employee’s individual employment, severance, change in control or
similar agreement in effect as of immediately prior to the Effective Time or in accordance with the applicable severance plan or policy of the
Company as in effect on the date of this Agreement and in accordance with applicable Law.
(b)
Effective as of the Effective Time and thereafter, Parent shall use commercially reasonable efforts to provide, or to cause the Surviving
Company to provide, subject to applicable law and applicable tax qualification requirements, that periods of service with the Company or any Company
Subsidiary (including any current or former affiliate of the Company or any Company Subsidiary or any predecessor of the Company or any Company
Subsidiary) shall be credited for all purposes under all employee benefit plans maintained by Parent or an affiliate of Parent (including the Surviving
Company) for the benefit of the Continuing Employees, including vacation or other paid-time-off plans or arrangements, 401(k), pension or other
retirement plans and any severance or health or welfare plans or benefits to the same extent as such service was credited under similar Company Plans in
which such Continuing Employee participated or was eligible to participate immediately prior to the Effective Time (other than (i) for purposes of defined
benefit pension plan accrual, equity-based incentives or long-term incentive plans program or arrangement, (ii) as would result in a duplication of benefits
for the same period of service) or (iii) for purposes of any plan that is grandfathered or frozen as of the Effective Time, either with respect to level of
benefits or eligibility to participate.
(c)
Effective as of the Effective Time and thereafter, Parent shall, and shall cause the Surviving Company to use commercially reasonable
efforts to cause all providers of health benefits to, (i) ensure that no eligibility waiting periods, actively-at-work requirements or pre-existing condition
limitations or exclusions shall apply with respect to the Continuing Employees under the applicable health and welfare plans of Parent or any affiliate of
Parent (except to the extent applicable under similar Company Plans immediately prior to the Effective Time), (ii) waive any and all evidence of
insurability requirements with respect to such Continuing Employees to the extent such evidence of insurability requirements were not applicable to the
Continuing Employees under the Company Plans immediately prior to the Effective Time, or (iii) credit each Continuing Employee with all deductible
payments, out-of-pocket or other co-payments paid by such employee under the Company Plans prior to the Closing Date during the plan year in which the
Closing occurs for the purpose of determining the extent to which any such employee has satisfied his or her deductible and whether he or she has reached
the out-of-pocket maximum under any health benefit plan of Parent or an affiliate of Parent for such plan year.
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(d)
Nothing in this Agreement shall confer upon any Continuing Employee any right to continue in the employ or service of Parent, the
Surviving Company or any affiliate of Parent, or shall interfere with or restrict in any way the rights of Parent, the Surviving Company or any affiliate of
Parent, which rights are hereby expressly reserved, to discharge or terminate the services of any Continuing Employee at any time for any reason
whatsoever, with or without cause, except to the extent expressly provided otherwise in a written agreement between Parent, the Surviving Company, the
Company or any affiliate of Parent and the Continuing Employee and subject to the terms of any severance, benefit or other applicable plan or program
covering such Continuing Employee or applicable Law. Notwithstanding any provision in this Agreement to the contrary, nothing in this Section 6.7 or in
Section 6.8 or Section 6.9 shall (i) be deemed or construed to be an amendment or other modification of any employee benefit plan of Parent or Company
Plan or (ii) create any third-party rights in any current or former employee or individual independent contractor of the Company or its affiliates (or any
beneficiaries or dependents thereof).
Section 6.8
401(k) Plans. If requested by Parent at least five (5) Business Days prior to the Closing, then effective as of no later than the day
immediately preceding the Closing but contingent on the Closing, the Company shall take all necessary actions to terminate each of the Company Plans
intended to be “qualified” within the meaning of Section 401(a) of the Code and that includes a cash or deferred arrangements under Section 401(k) of the
Code (the “Company 401(k) Plans”). Prior to the Effective Time, the Company shall provide Parent with evidence that such plan(s) have been terminated
by providing resolutions, the form and substance of which shall be subject to the review and approval of Parent (which approval shall not be unreasonably
withheld, conditioned or delayed). If Parent requires the termination of the Company 401(k) Plans, then Parent shall as of the Effective Time maintain or
cause to be maintained, for the benefit of the Continuing Employees, a defined contribution plan that (i) meets the requirements of Section 401(a) of the
Code, and (ii) includes a qualified cash or deferred arrangement within the meaning of Section 401(k) of the Code (such plan being referred to as the
“Parent 401(k) Plan”). Parent will provide for the Parent 401(k) Plan to accept, on or after Closing, the rollover by each Continuing Employee of any
“eligible rollover distribution” (within the meaning of Section 402(c)(4) of the Code) from the Company 401(k) Plans, including plan loans, in accordance
with applicable Code provisions.
Section 6.9
Annual Bonuses. For the avoidance of doubt and notwithstanding anything to the contrary in this Agreement, prior to the
Closing, the Company may pay incentive and annual bonuses pursuant to the terms of any Company Plan in the ordinary course of business and consistent
with the Company’s past practice. If the Closing Date occurs before the date annual bonuses for fiscal year 2021 are paid under any Company Plan that is
an annual cash incentive compensation plan, practice or arrangement (a “2021 Bonus Plan”), Parent shall, or shall cause the Surviving Company to, (i)
continue to operate such 2021 Bonus Plan in good faith and in the ordinary course of business consistent in all material respects with the Company’s past
practice, (ii) after consulting with the Company’s management, determine the amounts of annual bonuses for 2021 to be paid under the 2021 Bonus Plan
(together, the “Earned Bonuses”) reasonably, in good faith and in a manner that is consistent in all material respects with the terms of the 2021 Bonus Plan
and the Company’s past practice and (iii) pay Earned Bonuses at substantially the same time as annual bonuses have historically been paid by the
Company.
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Section 6.10
Delisting. Each of the Parties agrees to cooperate with the other Parties in taking, or causing to be taken, all actions reasonably
necessary to delist the Company Shares from NASDAQ and the TASE, as applicable, and terminate its registration under the Exchange Act and the Israeli
Securities Law, provided, however, that such delisting and termination shall not be effective until as of the Effective Time or as promptly as reasonably
practicable thereafter.
Section 6.11
Transaction Litigation. The Company shall, to the extent permissible under applicable Law, give Parent the opportunity (at
Parent’s sole cost and expense) to participate in the Company’s defense or settlement of any shareholder litigation against the Company and/or its directors
or executive officers relating to this Agreement and/or the Merger or other Transactions. The Company agrees that it shall not settle any litigation
commenced after the date of this Agreement against the Company or its directors, executive officers or similar persons by any shareholder or
securityholder of the Company relating to this Agreement and/or the Merger or other Transactions without the prior written consent of Parent, such consent
not to be unreasonably withheld, conditioned or delayed.
Section 6.12
Control of Operations. The Parties understand and agree that (a) nothing contained in this Agreement shall give Parent or the
Company, directly or indirectly, the right to control or direct the other Party’s operations prior to the Effective Time and (b) prior to the Effective Time,
each of the Company and Parent shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its
operations.
Section 6.13
Facilities. Parent hereby acknowledges and agrees that, until the twelve (12) month anniversary of the Effective Time, (a) the
manufacturing facilities of the Company currently located in the State of Israel shall continue to be located in the State of Israel with, subject to any
adjustments necessary, substantially similar scope of operations as immediately prior to the Effective Time and (b) the aggregate number of employees or
contractors employed or engaged by the Surviving Company and its Subsidiaries at such manufacturing facility shall, at all times, remain sufficient for the
operations conducted at such manufacturing facility.
Section 6.14

Tax Matters.

(a)
As soon as practicable after the date of this Agreement (but in any event not later than 15 Business Days following the date of this
Agreement), the Company shall instruct its Israeli counsel, advisors and/or accountants to prepare and file with the ITA an application for a ruling (which
shall be approved by Parent or its Israeli counsel prior to its submission and which approval shall not be unreasonably withheld, conditioned or delayed)
confirming that (i) the cancellation and exchange of the Section 102 Awards in accordance with Section 2.3(a) and Section 2.3(c), and conversion of the
Section 102 Shares in accordance with Section 2.1(a) shall not be regarded as a violation of the “requisite holding period” (as such term is defined in
Section 102 of the Ordinance) so long as the respective Section 102 Share Consideration is deposited with the 102 Trustee until the end of the respective
holding period and (ii) the deposit of the respective Section 102 Share Consideration with the 102 Trustee shall not be subject to any withholding obligation
(which ruling may be subject to customary conditions regularly associated with such a ruling) (the “Options Tax Ruling”). The Company shall include in
the request for the Options Tax Ruling a request to exempt Parent, the Surviving Company, the Exchange Agent and their respective agents from any
withholding obligation in relation to any payments made with respect to any Section 102 Awards, Section 102 Shares or Section 3(i) Awards. If the Options
Tax Ruling is not granted prior to the Closing or in accordance with the instructions of the ITA, the Company shall seek to obtain prior to the Closing an
interim tax ruling confirming, among other things, that Parent and any Person acting on its behalf (including the Exchange Agent) shall be exempt from
Israeli withholding Tax in relation to any payments made with respect to any Company Options, Section 102 Shares or Company RSUs (whether or not
subject to Section 102 of the Ordinance) to the, Exchange Agent, the 102 Trustee or the Company in connection with the Merger (the “Interim Options Tax
Ruling”). To the extent that prior to the Closing an Interim Options Tax Ruling shall have been obtained, then all references in this Agreement to the
Options Tax Ruling shall be deemed to refer to such Interim Options Tax Ruling, until such time that a final definitive Options Tax Ruling is obtained. The
Company shall use reasonable efforts to obtain the Options Tax Ruling prior to the Closing but, for the sake of clarity, obtaining the Interim Options Tax
Ruling or the Options Tax Ruling prior to the Closing is not a closing condition.
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(b)
As soon as practicable following the date of this Agreement, the Company shall instruct its Israeli counsel, advisors and accountants to
prepare and file with the ITA an application for a ruling (which shall be approved by Parent or its Israeli counsel prior to its submission and which approval
shall not be unreasonably withheld, conditioned or delayed) that: (i) with respect to holders of Company Shares (other than holders of Certificates and
Company Shares subject to Section 102 of the Ordinance), (A) exempting Parent, Merger Sub, the Exchange Agent, the Surviving Company and their
respective agents from any obligation to withhold Israeli Tax at the source from any consideration payable or otherwise deliverable pursuant to this
Agreement, including the Per Share Merger Consideration or Per ADS Merger Consideration, as applicable, or clarifying that no such obligation exists, or
(B) clearly instructing Parent, Merger Sub, the Exchange Agent, the Surviving Company and their respective agents (and, if deemed relevant, the
applicable TASE member) on how such withholding at the source is to be implemented, and in particular, with respect to the classes or categories of
holders of the Company Shares from which Tax is to be withheld (if any), the rate or rates of withholding to be applied and how to identify any such nonIsraeli residents; (ii) with respect to holders of Certificates or Company Warrants (x) exempting Parent, Merger Sub, the Exchange Agent, the Surviving
Company and their respective agents from any obligation to withhold Israeli Tax at the source from any consideration payable to the Exchange Agent or
otherwise deliverable pursuant to this Agreement, including the Per Share Merger Consideration or Per ADS Merger Consideration, as applicable, or
clarifying that no such obligation exists, or (y) clearly instructing Parent, Merger Sub, the Exchange Agent, the Surviving Company and their respective
agents on how such withholding at the source is to be executed, and in particular, with respect to the classes or categories of holders of the Company Shares
from which Tax is to be withheld (if any), the rate or rates of withholding to be applied; and (iii) and with respect to holders of Company Options and
Company RSUs which are not Section 102 Awards, that are non-Israeli residents (as defined in the Ordinance or as will be determined by the ITA),
(A) exempting Parent, Merger Sub, the Exchange Agent, the Surviving Company and their respective agents from any obligation to withhold Israeli Tax at
the source from any consideration payable or otherwise deliverable pursuant to this Agreement, including the Option Consideration and RSU Payments, as
applicable, or clarifying that no such obligation exists, or (B) instructing Parent, Merger Sub, the Exchange Agent, the Surviving Company and their
respective agents on how such withholding at the source is to be executed, the rate or rates of withholding to be applied and how to identify any such nonIsraeli residents (the “Withholding Tax Ruling”). The Company shall use reasonable best efforts to obtain the Withholding Tax Ruling prior to the Closing
but, for the avoidance of doubt, obtaining the Withholding Tax Ruling prior to the Closing is not a closing condition.
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(c)
Without limiting the generality of Section 6.14(a) and Section 6.14(b), each of the Company and Parent shall cause their respective
Israeli counsel, advisors and accountants to coordinate all material activities, and to cooperate with each other, 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 Options Tax Ruling
(including the Interim Options Tax Ruling) and the Withholding Tax Ruling. The applications for, and the final texts of, the Interim Options Tax Ruling, the
Options Tax Ruling and the Withholding Tax Ruling shall be subject to the prior written confirmation of Parent or its counsel, which consent shall not be
unreasonably withheld, conditioned or delayed. Subject to the terms and conditions hereof, the Company shall use reasonable best efforts to promptly take,
or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws to obtain the Interim Options
Tax Ruling, the Options Tax Ruling and the Withholding Tax Ruling, as promptly as practicable. In the event that the Interim Option Tax Ruling, the
Options Tax Ruling or the Withholding Tax Ruling has not been received in accordance with the terms of this Section 6.14, Parent may make such
payments and withhold any applicable Taxes in accordance with Article II.
(d)
USRPHC Certificate. On or no earlier than the day that is 30 days before the Closing Date, the Company shall use reasonable best
efforts to cause each Company Subsidiary that is a “domestic corporation” for U.S. federal income tax purposes to deliver to Parent: (a) a statement
conforming to the requirements of Section 1.897-2(h)(1)(i) of the United States Treasury Regulations; and (b) the notification to the Internal Revenue
Service required under Section 1.897-2(h)(2) of the United States Treasury Regulations.
Section 6.15
280G Matters. As soon as reasonably practicable after the date of this Agreement, the Company shall make available to Parent a
reasonably detailed set of calculations (together with all reasonably relevant backup data) reflecting the potential impact of Sections 280G and 4999 of the
Code and the Company and Parent shall each reasonably cooperate with the other to determine the impact of Sections 280G and 4999 of the Code with
respect to the consummation of the transactions contemplated by this Agreement, either alone or in combination with another event.
Section 6.16
Resignations. Prior to the Effective Time, upon Parent’s written request, the Company shall use reasonable best efforts to cause
any director of the Company and any Company Subsidiary requested by Parent to execute and deliver to the Company a letter effectuating his or her
resignation as a director of the Company and any Company Subsidiary effective as of the Effective Time.
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Section 6.17
Patent Prosecution Matters. From the date of this Agreement until the Effective Time or the date, if any, on which this
Agreement is terminated pursuant to Section 8.1, the Company shall, and shall cause each of the Company Subsidiaries to, keep Parent reasonably
informed as to developments with respect to the prosecution and maintenance of any Patents included within the Company Registered Intellectual Property,
including providing to Parent notice reasonably in advance of abandoning any such Patents. In addition, the Company shall, and shall cause each of the
Company Subsidiaries to, provide to Parent drafts of all filings related to any such Patents included within the Company Registered Intellectual Property
for review and will consider in good faith all reasonable comments timely received from Parent related to such filings. Subject to the Company’s
obligations under Section 5.1(q), if, from the date of this Agreement until the Effective Time or the date, if any, on which this Agreement is terminated
pursuant to Section 8.1, the Company decides (in the ordinary course of business as part of reasonable and routine patent prosecution) that it is no longer
interested in prosecuting or maintaining a particular Patent included within the Company Registered Intellectual Property, then Company will promptly
provide written notice to Parent of such decision. If the Company elects not to continue to prosecute and maintain such Patent, Parent may, upon written
notice to Company, assume the prosecution and maintenance of such Patent, provided, however, that such assumption of the prosecution and maintenance
of such Patent shall in no event transfer, directly or indirectly, of any rights to such underlying Patent to Parent or its subsidiaries, all of which shall remain
property of the Company. In addition to the foregoing, Company hereby agrees that in the conduct of prosecuting and maintaining any Patents included
within the Company Registered Intellectual Property (including Application No. 17/215,545 filed 3/29/2021, titled “Sleep apnea test device” and
Application No. 16/207,520 filed 12/3/2018, titled “Method and Apparatus for Non-Invasive Detection of Physiological and Patho-Physiological Sleep
Conditions”) it shall spend at least $3,000 on attorneys fees on the filing on continuations with respect thereto.
ARTICLE VII.
CONDITIONS TO CONSUMMATION OF THE MERGER
Section 7.1
Conditions to Each Party’s Obligations to Effect the Merger. The respective obligations of each Party to effect the Merger shall
be subject to the satisfaction on or prior to the Closing Date of each of the following conditions, any and all of which may be waived in whole or in part by
Parent, Merger Sub and the Company, as the case may be, to the extent permitted by applicable Law:
(a)

Shareholder Approval. The Company Shareholder Approval has been obtained;

(b)
No Restraints. No Governmental Authority of competent jurisdiction shall have issued an Adverse Law or Order restraining, enjoining
or otherwise prohibiting the consummation of the Merger that remains in effect;
(c)
Required Clearances. (i) Any applicable waiting period (or extension thereof) relating to the Merger under the HSR Act has expired or
been earlier terminated and (ii) any waiting period, clearance, waiver or affirmative approval of a Governmental Authority in a jurisdiction set forth on
Section 7.1(c) of the Company Disclosure Letter has been obtained and shall remain in effect and any waiting period related thereto has expired; and
76

(d)
Statutory Waiting Period. At least fifty (50) days shall have elapsed after the filing of the Merger Proposal with the Companies Registrar
and at least thirty (30) days shall have elapsed after the Company Shareholder Approval.
Section 7.2
Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger are also
subject to the satisfaction or waiver (in writing) by Parent on or prior to the Closing Date of each of the following additional conditions:
(a)
Representations and Warranties. The representations and warranties of the Company (i) set forth in Section 3.3(c) and (d)(i) through (d)
(iv) (Capitalization) are true and correct in all respects as of immediately prior to the Effective Time with the same force and effect as if made on and as of
immediately prior to the Effective Time (except to the extent expressly made as of a particular date, in which case as of such particular date), except for any
de minimis inaccuracies, (ii) set forth in Section 3.1(a) (Qualification, Organization, Subsidiaries, etc.), Section 3.2 (Memorandum and Articles of
Association), Section 3.3(a) and (e) (Capitalization) and Section 3.4 (Authority Relative to this Agreement), Section 3.23 (Brokers and Expenses),
Section 3.24 (Takeover Statutes), and Section 3.26 (Vote Required) (collectively, the “Company Specified Representations”) are, if qualified by materiality
or “Company Material Adverse Effect,” true and correct in all respects, and if not qualified by materiality or “Company Material Adverse Effect,” true and
correct in all material respects on and as of the Closing Date with the same force and effect as if made as of the Effective Time (except to the extent
expressly made as of a particular date, in which case as of such particular date) and (iii) set forth in Article III, other than the Company Specified
Representations and the representation and warranties of the Company set forth in Section 3.3(c) and (d)(i) through (d)(iv) (Capitalization), are true and
correct on and as of the Closing Date with the same force and effect as if made on and as of the Closing Date, except for any failure to be so true and
correct which has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect and except
for those representations and warranties which address matters only as of a particular date (which representations shall have been true and correct as of
such particular date, except for any failure to be so true and correct as of such date which has not had, and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect); provided, however, that for purposes of determining the accuracy of the
representations and warranties of the Company set forth in this Agreement for purposes of this Section 7.2(a)(iii), all qualifications based on a “Company
Material Adverse Effect” and all materiality qualifications and other qualifications based on the word “material” or similar phrases contained in such
representations and warranties will be disregarded (it being understood and hereby agreed that the “Company Material Adverse Effect” qualification set
forth in clause (b) of Section 3.9 will not be disregarded pursuant to the terms of this proviso);
(b)
Covenants. The Company has complied with or performed, in all material respects, the covenants, obligations and agreements of the
Company under this Agreement to be complied with or performed by it prior to the Effective Time;
(c)
Company Material Adverse Effect. No Company Material Adverse Effect has occurred since the date of this Agreement that, as of
immediately prior to Closing, is continuing;
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(d)
Certificate. The Company has furnished Parent with a certificate, dated as of the Closing Date and signed on its behalf by the chief
executive officer or chief financial officer of the Company, to the effect that the conditions set forth in Section 7.2(a), (b) and (c) are satisfied; and
(e)

No Active Investigation. There shall be no Active Investigation in respect of the Transactions pending on the Closing Date.

Section 7.3
Conditions to Obligations of the Company. The obligations of the Company to effect the Merger are also subject to the
satisfaction or waiver (in writing) by the Company on or prior to the Closing Date of each of the following additional conditions:
(a)
Representations and Warranties. The representations and warranties of Parent and Merger Sub (i) set forth in Section 4.1 (Corporate
Organization), Section 4.2 (Charter Documents and Bylaws) and Section 4.3 (Authority Relative to this Agreement) are, if qualified by materiality or
“Parent Material Adverse Effect,” true and correct in all respects, and if not qualified by materiality or “Parent Material Adverse Effect,” true and correct in
all material respects on and as of the Closing Date with the same force and effect as if made on and as of the Closing Date (except to the extent expressly
made as of a particular date, in which case as of such particular date), (ii) set forth in Section 4.10 (Sufficient Funds) are true and correct in all respects on
and as of the Closing Date with the same force and effect as if made on and as of the Closing Date and (iii) set forth in Article IV, other than the Parent
Specified Representations, are true and correct on and as of the Closing Date with the same force and effect as if made on and as of the Closing Date,
except for any failure to be so true and correct which has not had, and would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect and except for those representations and warranties which address matters only as of a particular date (which representations shall
have been true and correct as of such particular date, except for any failure to be so true and correct as of such date which has not had, and would not
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect); provided, however, that for purposes of determining the
accuracy of the representations and warranties of Parent and Merger Sub set forth in this Agreement for purposes of this Section 7.3(a)(iii), all
qualifications based on a “Parent Material Adverse Effect” and all materiality qualifications and other qualifications based on the word “material” or
similar phrases contained in such representations and warranties will be disregarded;
(b)
Covenants. Parent and Merger Sub have complied with or performed, in all material respects, the covenants, obligations and agreements
of Parent and Merger Sub under this Agreement to be complied with or performed by them on or prior to the Closing Date;
(c)
Parent Material Adverse Effect. No Parent Material Adverse Effect has occurred since the date of this Agreement, that, as of
immediately prior to Closing, is continuing; and
(d)
Deliveries. Parent and Merger Sub have furnished the Company with a certificate, dated as of the Closing Date and signed on their
behalf by the chief executive officers or chief financial officers of Parent and Merger Sub, to the effect that the conditions set forth in Section 7.3(a) and (b)
are satisfied.
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Section 7.4
Frustration of Closing Conditions. Neither Parent nor Merger Sub may rely on the failure of any condition set forth in Section
7.1 or Section 7.2 to be satisfied if such failure was primarily caused by the failure of Parent or Merger Sub to perform any of its respective material
obligations under this Agreement. The Company may not rely on the failure of any condition set forth in Section 7.1 or Section 7.3 to be satisfied if such
failure was primarily caused by its failure to perform any of its material obligations under this Agreement.
ARTICLE VIII.
TERMINATION
Section 8.1
Termination. This Agreement may be terminated and the Merger and the other Transactions may be abandoned (except as
otherwise provided below, whether before or after receipt of the Company Shareholder Approval) as follows:
(a)

by mutual written consent of Parent and the Company;

(b)
by either the Company or Parent, at any time prior to the Effective Time, if a Governmental Authority of competent jurisdiction (in any
case in a jurisdiction that is material to the business and operations of the Company or Parent) shall have issued a final and non-appealable Adverse Law or
Order that remains in effect and that permanently restrains, permanently enjoins or otherwise permanently prohibits the consummation of the Merger;
provided, however, that the right to terminate this Agreement under this Section 8.1(b) will not be available to any Party where failure to fulfill any
obligation under this Agreement has been the principal cause of, or resulted in, such Adverse Law or Order;
(c)
by Parent, at any time prior to the Effective Time, if (i) there has been a breach by the Company of its representations, warranties or
covenants (other than the covenants contained in Section 5.2 and Section 5.3, as to which Section 8.1(f) will apply) contained in this Agreement, such that
any condition contained in Section 7.1 or Section 7.2 is not reasonably capable of being satisfied while such breach is continuing, (ii) Parent has delivered
to the Company written notice of such breach and (iii) either such breach is not capable of cure in a manner sufficient to allow satisfaction of the conditions
contained in Section 7.1 or Section 7.2 prior to the Outside Date or at least thirty (30) days have elapsed since the date of delivery of such written notice to
the Company and such breach has not been cured in all material respects; provided, however, that Parent will not be permitted to terminate this Agreement
pursuant to this Section 8.1(c) if there has been any material breach by Parent or Merger Sub of its representations, warranties or covenants contained in
this Agreement, and such breach has not been cured in all material respects;
(d)
by the Company, at any time prior to the Effective Time, if (i) there has been a breach by Parent or Merger Sub of any of its
representations, warranties or covenants contained in this Agreement, such that any condition contained in Section 7.1 or Section 7.3 is not reasonably
capable of being satisfied while such breach is continuing, (ii) the Company has delivered to Parent written notice of such breach and (iii) either such
breach is not capable of cure in a manner sufficient to allow satisfaction of the conditions contained in Section 7.1 or Section 7.3 prior to the Outside Date
or at least thirty (30) days have elapsed since the date of delivery of such written notice to Parent and such breach has not been cured in all material
respects; provided, however, that the Company will not be permitted to terminate this Agreement pursuant to this Section 8.1(d) if there has been any
material breach by the Company of its representations, warranties or covenants contained in this Agreement, and such breach has not been cured in all
material respects;
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(e)
by either Parent or the Company, if the Effective Time shall not have occurred by 11:59 p.m., local time in Israel, on the date that is one
hundred twenty (120) days hereafter (as it may be extended pursuant to this Section 8.1(e), the “Outside Date”); provided, however, that the right to
terminate this Agreement pursuant to this Section 8.1(e) will not be available to any Party whose breach of any representation, warranty, covenant or
agreement set forth in this Agreement has caused, or resulted in, the Effective Time not occurring prior to the Outside Date; and provided, further, that if on
the Outside Date all of the conditions to Closing, other than the conditions set forth in Section 7.1(b) or Section 7.1(c), shall have been satisfied or waived
(other than those conditions that by their nature are to be satisfied at the Closing, which conditions shall be capable of being satisfied at such time), the
Outside Date will automatically be extended one (1) time for an additional ninety (90) days;
(f)
by Parent, if, prior to receipt of the Company Shareholder Approval, the Company materially and willfully breaches its obligations
under Section 5.2 or Section 5.3 or the Company Board shall have effected a Company Change of Recommendation;
(g)
by either the Company or Parent, if the Company Shareholder Approval is not obtained at the Company Special Meeting or at any
adjournment or postponement thereof, in each case at which a vote on such approval was taken;
(h)
by the Company in order to accept a Superior Proposal in accordance with Section 5.2(f); provided that as a condition to the termination
of this Agreement by the Company pursuant to this Section 8.1(h), the Company pays Parent, or causes Parent to be paid, prior to or substantially
concurrently with the termination of this Agreement, the Company Termination Fee payable under Section 8.2(b)(i);
(i)
by Parent, at any time prior to the Effective Time, if there shall have occurred a Company Material Adverse Effect that cannot be cured
within sixty (60) days after the occurrence of such Company Material Adverse Effect;
(j)
by the Company, in the event that (i) all of the conditions set forth in Section 7.1 and Section 7.2 have been satisfied (other than those
conditions that are (x) to be satisfied at the Closing by their terms or (y) not satisfied as a result of a breach by Parent or Merger Sub of its obligations
hereunder), (ii) Parent and Merger Sub have failed to consummate the Merger on the date the Closing would have occurred pursuant to Section 1.2, (iii) the
Company has irrevocably notified Parent in writing that (A) the Company is ready, willing and able to consummate the Merger, and (B) all conditions set
forth in Section 7.3 have been satisfied (other than those conditions that are to be satisfied at the Closing by their terms) or that it is willing to waive any
unsatisfied conditions and (iv) the Parent and Merger Sub fail to consummate the Merger within 30 days following the provision of such notice by the
Company as described in the immediately preceding clause (iii); or
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(k)
without limiting any Party’s rights under the foregoing Section 8.1(e), by the Company between the ninetieth (90th) and one hundred and
th
twentieth (120 ) day after the date of this Agreement (the “Termination Window”) if the conditions set forth in Section 7.1(b) or Section 7.1(c) are not at
the time of such termination satisfied or waived (as though the Closing were to occur at such time); provided, however, that the right to terminate this
Agreement pursuant to this Section 8.1(k) will not be available either (i) for the thirty five (35) calendar day period after Parent has “pulled and refiled” its
pre-merger notification under the HSR Act (if such a “pull and refile” occurs at all), (ii) for a period not to exceed forty five (45) days during which Parent
is in good faith negotiating a consent decree with a Governmental Authority, or (iii) for the thirty five (35) calendar day period following the expiration of
the HSR waiting period if there is an Active Investigation then pending; provided, further, that the Termination Window shall be automatically tolled and
extended for any period of unavailability of termination rights under this Section 8.1(k) pursuant to the immediately preceding proviso.
Section 8.2

Effect of Termination.

(a)
To terminate this Agreement as provided in Section 8.1 (other than in the case of termination pursuant to Section 8.1(a)), the terminating
Party shall give written notice to the other Party specifying the subsection of Section 8.1 pursuant to which such termination is made, and this Agreement
will become null and void and there will be no liability on the part of Parent, Merger Sub or the Company, except that the Confidentiality Agreement,
Section 6.3, this Section 8.2 and Section 9.3 through Section 9.13 will survive such termination; provided, however, that each Party will remain liable for
its fraud or Intentional Breach prior to such termination and any aggrieved Party will be entitled to all rights and remedies available under applicable Law
or in equity.
(b)

Company Termination Fee.

(i)
If the Company terminates this Agreement pursuant to Section 8.1(h), then the Company shall pay or cause to be paid to Parent
prior to or substantially concurrently with, and as a condition to such termination, $18,847,360 (the “Company Termination Fee”) by wire transfer
of immediately available funds.
(ii)
If Parent terminates this Agreement pursuant to Section 8.1(f) (provided that if either Parent or the Company terminates this
Agreement pursuant to Section 8.1(g) at a time when Parent would have been entitled to terminated this Agreement pursuant to Section 8.1(f), this
Agreement shall be deemed to have been terminated pursuant to Section 8.1(f) for purposes of this Section 8.2), then the Company shall pay the
Company Termination Fee or cause the Company Termination Fee to be paid to Parent within five (5) Business Days after such termination.
81

(iii)
If (A) Parent or the Company terminates this Agreement pursuant to Section 8.1(e) or Section 8.1(g), (B) a bona fide
Competing Proposal made by a Third Party has been publicly disclosed after the date of this Agreement and prior to the date of such termination
and has not been withdrawn prior to the Outside Date (in the case of a termination pursuant to Section 8.1(e)) or the date of the Company Special
Meeting (in the case of a termination pursuant to Section 8.1(g)), and (C) within nine (9) months after such termination, the Company either
consummates a Competing Proposal or enters into a definitive agreement with respect to any Competing Proposal with such Third Party (or its
affiliates) and such Competing Proposal (or any “superior proposal” permitted by the terms of such Competing Proposal) is subsequently
consummated, then within five (5) Business Days after the date of such consummation, the Company will pay or cause to be paid to Parent the
Company Termination Fee. For purposes of this Section 8.2(b)(iii), the term “Competing Proposal” will have the meaning assigned to such term in
Section 9.5, except that the references to “20%” will be deemed to be references to “50%”.
(iv)
In the event any amount is payable by the Company pursuant to the preceding clauses (i) – (iii), such amount shall be paid by
wire transfer of immediately available funds to an account designated by Parent. In no event shall the Company be obligated to pay the Company
Termination Fee on more than one (1) occasion.
(v)
The Company acknowledges that (A) the agreements contained in this Section 8.2 are an integral part of the Transactions and
that without this Section 8.2 Parent and Merger Sub would not have entered into this Agreement and (B) the Company Termination Fee is not a
penalty, but rather is liquidated damages in a reasonable amount that will compensate Parent and Merger Sub in the circumstances in which the
Company Termination Fee is payable for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in
reliance on this Agreement and on the expectation of the consummation of the Transactions. If the Company fails to promptly pay any amount due
pursuant to this Section 8.2(b), the Company shall, in addition, pay to Parent all reasonable fees, costs and expenses of enforcement (including
reasonable attorney’s fees as well as reasonable expenses incurred in connection with any action initiated by Parent), together with interest on the
amount of the Company Termination Fee at the prime lending rate as published in The Wall Street Journal, in effect on the date such payment is
required to be made. Subject to Parent’s and Merger Sub’s rights set forth in Section 9.13(b), Parent’s right to receive payment from the Company
of the Company Termination Fee (under the circumstances in which it is payable) shall be the sole and exclusive remedy of the Parent, Merger
Sub, Guarantor and their respective Representatives and direct and indirect equityholders against the Company, the Company Subsidiaries or any
of their respective former, current or future officers, directors, partners, shareholders, managers, members or affiliates (collectively, “Company
Related Parties”) for any loss suffered as a result of the failure of the Transactions, including the Merger, to be consummated or for a breach or
failure to perform hereunder or otherwise, and upon payment of such amount (if entitled under this Section 8.2(b)), none of the Company Related
Parties shall have any further liability or obligation relating to or arising out of this Agreement or the Transactions, including the Merger (except
that the Company shall remain obligated for, and Parent and its affiliates may be entitled to remedies with respect to, the provisions and
agreements surviving such termination pursuant to Section 8.2(a)). For the avoidance of doubt, while Parent and Merger Sub may pursue both a
grant of specific performance of the Company’s obligation to consummate the Merger in accordance with Section 9.13(b) and the payment of the
Company Termination Fee under this Section 8.2(b), under no circumstances shall Parent and Merger Sub be permitted or entitled to receive both
a grant of such specific performance requiring the Company to consummate the Merger and to pay the Company Termination Fee (if entitled
under this Section 8.2(b)). In any circumstance where performance by the Company of its obligations under this Agreement would relieve the
Company of its obligation to pay the Company Termination Fee, Parent and Merger Sub may, in their sole discretion (i) seek specific performance
pursuant to Section 9.13(b), (ii) withdraw any claim for specific performance and require payment of the Company Termination Fee if entitled to
payment of the Company Termination Fee under this Section 8.2(b) or (iii) if Parent and Merger Sub are unable for any reason to obtain specific
performance, require payment of the Company Termination Fee if entitled to payment of the Company Termination Fee under this Section 8.2(b).
For the avoidance of doubt, in no event shall the Company be required to pay the Company Termination Fee on more than one (1) occasion.
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(vi)
In the event that the Company reasonably determines it is required to withhold amounts on account of Israeli Taxes from or in
connection with the Company Termination Fee, prior to termination of this Agreement pursuant to this Section 8, the Company shall notify Parent
of such determination and as within a reasonable time (but in any event no later than twenty (20) days after providing such notification to Parent)
enter into a paying agent agreement with an Israeli paying agent and deliver the Company Termination Fee, without any tax withholding, to such
paying agent, for the benefit of the Parent. Such paying agent shall be responsible for making any withholding and remitting of Israeli taxes to the
ITA in accordance with such paying agent agreement. Notwithstanding the foregoing, the Company Termination Fee payable to Parent shall be
deposited and held by such paying agent for the benefit of Parent for a period of up to one hundred and eighty (180) days from the date such
amount was delivered to the paying agent, during which time no amount will be withheld and during which time the Parent may obtain a Valid Tax
Certificate allowing the paying agent to make the payment of the Company Termination Fee with no withholding, or a reduced rate of
withholding, on account of Israeli Taxes. To the extent that amounts are so withheld, such withheld amounts shall be treated for all purposes of this
Agreement as having been paid to Parent. In the event that Parent requests such time extension as set forth above, then all references in this
Agreement to payment of the Company Termination Fee shall be deemed to provide for a deferral of the time upon which payment of the
Company Termination Fee is due without such deferral limiting any rights of the Company to terminate this Agreement or in connection with such
termination.
ARTICLE IX.
MISCELLANEOUS
Section 9.1

Amendment and Modification; Waiver.

(a)
Subject to applicable Law and except as otherwise provided in this Agreement, this Agreement may be amended, modified and
supplemented, whether before or after receipt of the Company Shareholder Approval, by written agreement of the Company and Parent; provided, however,
that after receipt of the Company Shareholder Approval, no amendment shall be made that by Law requires further approval by such shareholders without
obtaining such further approval. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.
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(b)
At any time and from time to time prior to the Effective Time, either the Company, on the one hand, or Parent or Merger Sub, on the
other hand, may, to the extent legally allowed and except as otherwise set forth herein, (i) extend the time for the performance of any of the obligations or
other acts of Parent or Merger Sub or the Company, as applicable, (ii) waive any inaccuracies in the representations and warranties made to Parent or the
Company contained herein or in any document delivered pursuant hereto, and (iii) waive compliance with any of the agreements or conditions for the
benefit of Parent or Merger Sub or the Company, as applicable, contained herein. Any agreement on the part of Parent or Merger Sub or the Company to
any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of Parent or the Company, as applicable. Any delay
in exercising any right under this Agreement shall not constitute a waiver of such right.
Section 9.2
Non-Survival of Representations and Warranties. None of the representations and warranties in this Agreement or in any
schedule, instrument or other document delivered pursuant to this Agreement shall survive the Effective Time. None of the covenants or agreements of the
Parties in this Agreement or in any schedule, instrument or other document delivered pursuant to this Agreement to the extent that it is to be performed
prior to the Effective Time shall survive the Effective Time. This Section 9.2 shall not limit any covenant or agreement of the Parties which by its terms
expressly contemplates performance at or after the Effective Time.
Section 9.3
Expenses. Except as otherwise expressly provided in this Agreement, all Expenses incurred in connection with this Agreement
and the Transactions shall be paid by the Party incurring such Expenses, except that Parent shall pay any documentary, sales, use, real property transfer, real
property gains, registration, value-added, transfer, stamp, recording and other similar Taxes.
Section 9.4
Notices. All notices, requests, demands and other communications under this Agreement shall, except to the extent expressly
provided to be oral, be in writing and shall be deemed to have been duly given or made as follows: (a) if sent by registered or certified mail return receipt
requested, upon receipt; (b) if sent designated for overnight delivery by nationally recognized overnight air courier (such as DHL or Federal Express), upon
receipt of proof of delivery on a Business Day before 5:00 p.m. in the time zone of the receiving party after receipt of proof of delivery; (c) if sent by e-mail
including by a .pdf, .tif, .gif, .jpeg or similar electronic attachment on a Business Day before 5:00 p.m. in the time zone of the receiving party, when
transmitted; (d) if sent by e-mail including by a .pdf, .tif, .gif, .jpeg or similar electronic attachment on a day other than a Business Day or after 5:00 p.m. in
the time zone of the receiving party, on the following Business Day; and (e) if otherwise actually personally delivered, when delivered, provided that such
notices, requests, demands and other communications are delivered to the address set forth below, or to such other address as any Party shall provide by
like notice to the other Parties:
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if to the Company, to:
Itamar Medical Ltd.
9 Halamish Street
Caesarea 3079883, Israel
Attention: General Counsel, Noa Farkas-Gluck
Email: fnoa@itamar-medical.com
with a copy (which shall not constitute notice) to:
Latham & Watkins LLP
200 Clarendon Street
Boston, MA 02116
Attention: Johan (Hans) V. Brigham
Max Schleusener
Email: johan.brigham@lw.com
Max.Schleusener@lw.com
Goldfarb Seligman & Co., Law Offices
Ampa Tower
98 Yigal Alon Street
Tel Aviv 67891, Israel
Attention: Ido Zemach
Email: ido.zemach@goldfarb.com
and
if to Parent or Merger Sub, to:
ZOLL Medical Corporation
269 Mill Road
Chelmsford, MA 01824
Attention: General Counsel
with copies (which shall not constitute notice) to:
Cooley (UK) LLP
22 Bishopsgate
London EC2N 4BQ, UK
Attention: Michal Berkner
Email: mberkner@cooley.com
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Gornitzky & Co.
Vitania Tel-Aviv Tower
20 HaHarash St.
Tel Aviv, Israel
Attention: Chaim Friedland; Ari Fried
Email: friedland@gornitzky.com; arif@gornitzky.com
if to Guarantor, to:
Asahi Kasei Corporation
Hibiya Mitsui Tower
1-1-2 Yurakucho, Chiyoda-ku, Tokyo 100-0006, Japan
Attention: Legal Department – Takashi SHIMODAIRA (Mr.)
Email: shimodaira.tb@om.asahi-kasei.co.jp
Section 9.5

Certain Definitions. For the purposes of this Agreement, the term:

“102 Trustee” means the trustee appointed by the Company from time to time in accordance with the provisions of the Ordinance, and approved
by the ITA, with respect to the Section 102 Shares and Section 102 Awards.
“Acceptable Confidentiality Agreement” means a confidentiality agreement that contains terms that are no less favorable in the aggregate to the
Company, than those contained in the Confidentiality Agreement; provided, however, that an Acceptable Confidentiality Agreement (i) shall not be
required to contain standstill or non-solicitation provisions and (ii) shall not restrict the Company from complying with Section 5.2.
“Action” means any and all litigation, arbitration, mediation, suits, actions, proceedings (including any civil, criminal, administrative, investigative
or appellate proceeding), audits, hearings, inquiries, examination or investigation commenced, brought, conducted or heard by or before, or otherwise
involving, any court or other Governmental Authority or any arbitrator or arbitration panel.
“Active Investigation” means an investigation of the Transactions with pending, unanswered information requests sent to at least one of the Parties
by any of the Governmental Authorities named in Section 9.5(i) of the Company Disclosure Letter; provided, however, that such investigation shall be
deemed “pending” for purposes hereof until (and only until) the thirty (30)-day anniversary of the date on which the Parties have responded to all
information requests from the applicable investigating Governmental Authorities.
“Adverse Law or Order” means (i) any Law shall have been enacted or promulgated by any Governmental Authority of competent jurisdiction
which prohibits or makes illegal the consummation of the Merger or (ii) there shall be in effect any Order preventing the consummation of the Merger.
“Antitrust Laws” mean any antitrust, competition or trade regulation Laws that are designed or intended to prohibit, restrict or regulate actions
having the purpose or effect of monopolization or restraint of trade or lessening competition through merger or acquisition, including the HSR Act and the
Israeli Competition Law.
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“Business Days” means a day, other than Saturday, Sunday or other day on which commercial banks in either New York, New York or Tel Aviv,
Israel are authorized or required by applicable Law to close.
“Cause” means (i) if a Person is a party to a written employment or consulting agreement with the Company or any affiliate in which the term
“cause” (or any similar term or concept) is defined, “Cause” (or such similar term or concept) as defined in the relevant agreement or (ii) if no such
agreement exists, “Cause” as defined in the Company Equity Plan (as in effect on the date hereof) under which the applicable Company Option or
Company RSU was issued; provided that notwithstanding anything to the contrary set forth in the employment or consulting agreement described in clause
(i) or the Company Equity Plan as described in clause (ii), as applicable, and solely for purposes of this Agreement, termination of any Person due to widespread layoffs, position elimination, workforce restructuring or any other non-performance related reason occurring within six (6) months after Closing
shall not constitute “Cause.”
“Code” means the Internal Revenue Code of 1986, as amended.
“Company Employee” means any current or former employee, independent contractor, officer or director of the Company or any Company
Subsidiary.
“Company Equity Awards” means each outstanding award granted under the Company Equity Plans (including each outstanding Company Option
and Company RSU).
“Company Equity Plans” means the 2007 Israeli Share Option Plan, the 2007 Equity Incentive Plan, the Israeli Equity Incentive Plan 2016, and
the 2016 U.S. Equity Incentive Plan.
“Company ERISA Affiliate” means any Person which together with the Company is, or at any relevant time, was, treated as a single employer for
purposes of Section 414(b), (c), (m) or (o) of the Code.
“Company Immaterial Trademark Licenses” means licenses or other rights of use granted by the Company or any Company Subsidiary in respect
of Trademarks to Third Party vendors to refer to the Company as a customer and rights granted to Third Parties as part of corporate sponsorships, or other
similar licenses or rights that are not material to the Company or Company Subsidiaries.
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“Company Intervening Event” means an Effect (a) that was not known to the Company Board, or the material consequences of which (based on
facts known to members of the Company Board as of the date of this Agreement) were not reasonably foreseeable, as of the date of this Agreement and (b)
that does not relate to any Competing Proposal and become known to the Company Board of Directors prior to the receipt of the Company Shareholder
Approval; provided, however, that in no event shall the following events, circumstances, or changes in circumstances constitute a Company Intervening
Event: (i) the receipt, existence, or terms of a Competing Proposal or any matter relating thereto or consequence thereof or any inquiry, proposal, offer, or
transaction from any Third Party relating to or in connection with a transaction of the nature described in the definition of “Competing Proposal” (which,
for the purposes of the Company Intervening Event definition, shall be read without reference to the percentage thresholds set forth in the definition
thereof); (ii) any change in the price, or change in trading volume, of the Company Shares; (iii) the Effects arising from the announcement (whether or not
authorized by the Parties, including any pre signing reports in the press or otherwise, reporting on a potential transaction among the Parties or otherwise
relating to the acquisition of the Company) or pendency of this Agreement or the Transactions; (iv) any change in the Company’s credit rating; (v) changes
in general economic, political or financial conditions or markets (including changes in interest rates, exchange rates, stock, bond and/or debt prices),
(vi) changes in IFRS, other applicable accounting rules or applicable Law or, in any such case, changes in the interpretation thereof, or (vii) any
improvements in conditions resulting from or relating to COVID-19 existing as of the date of this Agreement, including improvements in economic or
operating conditions.
“Company Material Adverse Effect” means any Effect that, individually or in the aggregate, (a) is, or would reasonably be expected to be
materially adverse to the business, assets, properties, financial condition or results of operations of the Company and the Company Subsidiaries, taken as a
whole; provided, however, that no Effects resulting from, relating to or arising out of any of the following will be deemed, either alone or in combination,
to be or constitute a “Company Material Adverse Effect” or be taken into account when determining whether a “Company Material Adverse Effect” has
occurred or may, would or could occur: (i) conditions (or changes in such conditions) in the industries in which the Company and the Company
Subsidiaries operate; (ii) general economic conditions (or changes in such conditions); (iii) conditions or changes in such conditions in securities markets,
credit markets, currency markets or other financial markets, (including (A) interest rates in Israel, the United States or any other country or region in the
world and exchange rates for the currencies of any countries (including financial exposure associated with currency exchange rate fluctuation and the effect
of such fluctuations on a Person’s results of operations) and (B) any suspension of trading in securities (whether equity, debt, derivative or hybrid
securities) generally on any securities exchange or over-the-counter market operating in Israel, the United States or any other country or region in the
world); (iv) political conditions or changes in such conditions or acts of war, sabotage or terrorism (including any escalation or general worsening of any
such acts of war, sabotage or terrorism); (v) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural or man-made
disasters, weather conditions, global health conditions (including any epidemic, pandemic, or disease outbreak, including the coronavirus (COVID-19)) as
well as any force majeure events; (vi) changes in Law or other legal or regulatory conditions (or the interpretation thereof) or changes in IFRS or other
accounting standards (or the interpretation thereof); (vii) the negotiation, announcement (whether or not authorized by the Parties, including any presigning reports in the press or otherwise, reporting on a potential transaction among the Parties or otherwise relating to the acquisition of the Company),
pendency or consummation of this Agreement or the Transactions, including the identity of, or Effects relating to, Parent or any of its affiliates or any
communication by Parent or any of its affiliates regarding plans, proposals or projections with respect to the Company, the Company Subsidiaries or their
employees (including any impact on the relationship of the Company or any the Company Subsidiaries, contractual or otherwise, with its customers,
suppliers, distributors, vendors, licensors, licensees, lenders, employees or partners); (viii) changes in the price of any Company Shares or the trading
volume (including suspension of trading) of any Company Shares, or any failure by the Company to meet any public estimates or expectations of the
Company’s revenue, earnings or other financial performance or results of operations for any period, or any failure by the Company to meet any internal
budgets, plans or forecasts of its revenues, earnings or other financial performance or results of operations (but not, in each case, the underlying cause of
such changes or failures, unless such changes or failures would otherwise be excepted from this definition); (ix) any breach, violation or non-performance
of any provision of this Agreement by Parent or any of its affiliates; (x) actions or omissions required of the Company under this Agreement or taken or not
taken at the request of, or with the consent of, Parent; (xi) any claims or Actions against the Company or any of its directors or officers arising from
allegations of breach of a fiduciary duty or violation of Law relating to this Agreement or the Transactions; and (xii) any matter disclosed in the Company
Disclosure Letter or in the Company Reports filed prior to the date of this Agreement, except, in the case of each of clauses (i) through (vi), to the extent
such Effects disproportionately affect the Company and the Company Subsidiaries, taken as a whole, in any material respect relative to comparable
companies operating in the same industry in which the Company and the Company Subsidiaries operate (in which case only the incremental
disproportionate impact will be taken into account in determining whether there has been a Company Material Adverse Effect) or (b) would prevent or
materially impair or delay the Company from consummating the Merger contemplated under this Agreement.
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“Company Owned Intellectual Property” means (i) all Intellectual Property that is owned (or purported to be owned) by the Company or any
Company Subsidiary and (ii) all Intellectual Property where applicable law precludes an employee, consultant, contractor or other Person from assigning
Intellectual Property to the Company or a Company Subsidiary where such employee, contractor, consultant or other Person grants to the Company or a
Company Subsidiary, in lieu of such prohibited assignment, exclusive, irrevocable, transferrable and sublicensable licenses and usage rights to fully exploit,
use and practice such non-assignable Intellectual Property.
“Company Plans” means (i) all employee benefit plans (as defined in Section 3(3) of ERISA), whether or not subject to ERISA, and (ii) all
pension, commission, bonus, stock, stock option, stock purchase, restricted stock, restricted stock unit, equity-based incentive, cash-based incentive,
retention incentive, compensatory change in control payment, profit sharing, provident fund (Keren Hishtalmut), vacation pay, paid time off, cafeteria plan,
fringe benefit, deferred compensation, severance, employment, consulting, supplemental termination pay, retiree medical or life insurance, supplemental
retirement or other compensation or benefit plans, programs, agreements or arrangements, whether or not written, in each case, with respect to which the
Company or any Company Subsidiary has any liability (whether actual or contingent, including on account of any Company ERISA Affiliate) or that are
maintained, contributed to or sponsored by the Company or any Company Subsidiary for the benefit of any current or former employee, director or other
individual providing services to the Company or any Company Subsidiary; but excluding compensation and benefit plans, programs and arrangements that
are sponsored or maintained by a Governmental Authority to which the Company or any Company Subsidiary is required to contribute under applicable
Legal Requirements or that are mandatory under applicable Israeli labor Laws.
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“Company Product Sales Agreements” means Contracts pursuant to which any Company Products are or have been directly or indirectly licensed
or sold by the Company or any Company Subsidiary to customers or channel partners in the ordinary course of business.
“Company Products” means all product offerings, including all software, of the Company and each of the Company Subsidiaries (a) that are being
sold, licensed, or distributed, as applicable, as of the date of this Agreement, or (b) that the Company, or any of the Company Subsidiaries, is otherwise
obligated, as of the date of this Agreement, to license, distribute, support or maintain (in each case, excluding, for the avoidance of doubt, (i) those Third
Party products or Open Source Materials embedded in or otherwise part of the product offering and (ii) any of the Company’s support, consulting and/or
training services).
“Company Registered Intellectual Property” means all Company Owned Intellectual Property that is Registered Intellectual Property.
“Company RSU” means a restricted stock unit award entitling the holder thereof to receive the value of one (1) Company Share, whether payable
in cash or Company Shares, and whether subject to performance conditions or not, in respect of each unit subject to such award.
“Company Shareholder” means a holder of Company Shares.
“Company Shareholder Approval” means the affirmative vote of the holders of at least a majority of the Ordinary Shares voted (in person or by
proxy) upon the approval of this Agreement, the Merger and the consummation of the Transactions (excluding any absentee votes and any other shares to
be excluded pursuant to Section 320(c) of the ICL) at the Company Special Meeting.
“Company Software” means software owned or purported to be owned by the Company and/or any Company Subsidiary.
“Company Source Code” means software source code or database specifications or designs, or any material proprietary information or algorithm
contained in or relating to any software source code or database specifications or designs, of any Company Software.
“Company Special Meeting” means an extraordinary general meeting of the shareholders of the Company for the purpose of seeking (i) the
Company Shareholder Approval, (ii) any postponement or adjournment thereof, and (iii) approval of any other matter set forth on Section 5.3 of the
Company Disclosure Letter.
“Company Warrant” means a warrant issued by the Company to the Bank of Mizrahi dated May 14, 2017 (as amended) entitling the holder thereof
to purchase one Company Share in accordance with the terms and conditions of the applicable warrant agreement(s).
“Competing Proposal” means any bona fide offer or proposal made by a Person or group (other than a proposal or offer by Parent or any of its
Subsidiaries) at any time that contemplates such Person or group acquiring beneficial ownership (as defined under Section 13(d) of the Exchange Act) of at
least 20% of the assets of the Company (on a consolidated basis with its Subsidiaries) or of any class of equity or voting securities in the Company
(whether pursuant to a merger, consolidation or other business combination, sale of shares, sale of assets, tender offer or exchange offer or otherwise,
including, in each case, any single or multi-step or series of related transactions), or any related combination of the foregoing, in each case other than the
Merger.
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“Confidentiality Agreement” means, collectively, the Confidentiality Agreement, dated August 4, 2021, between Parent and the Company.
“Contract” means any written, oral, or other legally binding agreement, contract, subcontract, settlement agreement, lease, sublease, note, option,
bond, mortgage, indenture, trust document, loan or credit agreement, license, sublicense, insurance policy, instrument, warranty, or other legally binding
commitment or undertaking of any nature.
“Controlled Group Liability” means any and all liabilities (i) under Title IV of ERISA; (ii) under Section 302 of ERISA; (iii) under Sections 412
and 4971 of the Code; (iv) as a result of a failure to comply with the continuation coverage requirements of Section 601 et seq. of ERISA and Section
4980B of the Code; and (v) under corresponding or similar provisions of foreign Laws or regulations, other than such liabilities that arise solely out of, or
relate solely to, plans directly sponsored by the Company or any Company Subsidiary.
“Copyrights” means any and all registered and unregistered copyrights, mask work rights and all other rights with respect to works of authorship
and all registrations thereof and applications therefor.
“Data Protection Laws” means applicable Laws, and any privacy or security-related, self-regulatory guidelines relevant to the industry(ies) in
which the Company and/or any Company Subsidiary operates its business or provides its services, relating Processing of any Personal Information, to the
extent applicable, including HIPAA, the Israeli Protection of Privacy Law, 1981, the Israeli Patient’s Rights Law, 1996, the Federal Trade Commission Act,
California Consumer Privacy Act (CCPA), GDPR, and any and all applicable Laws relating to breach notification with respect to Personal Information.
“Data Protection Requirements” means all applicable (i) Data Protection Laws; (ii) Privacy Policies; and (iii) terms of any agreements to which
the Company is bound relating to the Company’s Processing of Personal Information.
“Deposit Agreement” means the Deposit Agreement, dated February 26, 2019 between the Company, the Depositary and all owners and holders
from time to time of ADSs issued thereunder.
“Depositary” means The Bank of New York Mellon.
“Disability” means “Disability” (or similar term) as defined in the Company Equity Plan under which the applicable Company Option or
Company RSU was issued.
“DOJ” means the Antitrust Division of the U.S. Department of Justice.
“Domain Names” means all Internet domain name registrations.
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“Effect” means any change, effect, development, circumstance, condition, state of facts, event or occurrence.
“Employee Agreement” shall mean each management, employment, severance, separation, settlement, consulting, contractor, relocation, change
in control, retention, bonus, repatriation, expatriation, loan, visa, work permit or other agreement, or contract (including, any offer letter or any agreement
providing for acceleration of Company or any Company Subsidiary options or Company or any Company Subsidiary unvested common stock, or any other
agreement providing for compensation or benefits) between the Company or any Company Subsidiary and any Company Employee.
“Environmental Laws” means any Law, including common law, relating to (i) releases or threatened releases of Hazardous Substances, (ii) the
manufacture, handling, transport, use, treatment, storage or disposal of Hazardous Substances, (iii) pollution or protection of the indoor or outdoor
environment, occupational health as it relates to exposures to Hazardous Substances or natural resources, or (iv) the European Union’s Directives on the
Restriction of Hazardous Substances (RoHS) and the Waste Electrical and Electronic Equipment (WEEE).
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated and rulings issued
thereunder.
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Excluded Shares” means all (i) Ordinary Shares (including Ordinary Shares represented by ADSs) owned by the Company, any Company
Subsidiary, Parent, Merger Sub or by any of their respective Subsidiaries or held in the Company’s treasury, (ii) Ordinary Shares (including Ordinary
Shares represented by ADSs) held by the Depositary and reserved for issuance, settlement and allocation upon exercise or vesting of Company Options or
Company RSUs.
“Expenses” means all reasonable out-of-pocket expenses (including all fees and expenses of counsel, financing sources, accountants, investment
bankers, experts and consultants to a Party and its affiliates) incurred by a Party or on its behalf in connection with or related to the authorization,
preparation, negotiation, execution and performance of this Agreement, the preparation, printing, filing and mailing of the Proxy Statement, the solicitation
of equityholders and equityholder approvals, any filings with the SEC and all other matters related to the closing of the Merger and the other Transactions.
“FTC” means the U.S. Federal Trade Commission.
“GDPR” means, if and where applicable, either or both (i) Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April
2016 (“EU GDPR”); and/or (ii) the EU GDPR as it forms part of UK law by virtue of section 3 of the European Union (Withdrawal) Act 2018, as amended
(including by the Data Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit) Regulations 2019), together with any
implementing or supplementary legislation in any Member State of the European Economic Area or the UK (including the UK Data Protection Act 2018).
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“Government Grant” means any grant, loan, incentive, qualification, subsidy, award, funding, participation, exemption, status, cost sharing
arrangement, reimbursement arrangement or other benefit, relief or privilege, from the government of the State of Israel or any other Governmental
Authority, or judicial body thereof, any outstanding application to receive the same filed by the Company or any Company Subsidiary, including, any
material Tax or other incentive granted to, provided or made available to, or enjoyed by the Company or any Company Subsidiary, under the Laws of the
State of Israel, and further including without limitation, by or on behalf of or under the authority of IIA, the Investment Center or the BIRD Foundation and
other bi- or multi-national grant program, framework or foundation.
“Governmental Authority” means any supranational, national, federal, state, commonwealth, province, territory, county, municipal, local or
foreign government, or other political subdivision thereof, or any arbitral body and any entity exercising executive, legislative, judicial, regulatory, taxing,
administrative, prosecutorial, arbitral, governmental, or quasi-governmental functions, of any nature, of or pertaining to government.
“Hazardous Substances” means (i) those substances, materials, contaminants or wastes defined in or regulated as “hazardous,” “toxic,” or
“radioactive,” under the following U.S. federal statutes and their state counterparts, as amended to date, and all regulations thereunder: the Hazardous
Materials Transportation Act, the Resource Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and Liability
Act, 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, (ii) petroleum and petroleum products, including crude oil and any fractions thereof, (iii) natural gas, synthetic gas and any mixtures thereof,
(iv) polychlorinated biphenyls, friable asbestos and radon, and (v) any biological or chemical substance, material or waste regulated or classified as
“hazardous,” “toxic,” or “radioactive” or words of similar meaning or effect under any Law relating to pollution, waste, the environment or natural
resources by any Governmental Authority pursuant to any Environmental Law.
“Health Care Laws” shall mean the U.S. federal Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the U.S. Civil Monetary Penalties Law
(42 U.S.C. Section 1320a-7a), the U.S. civil False Claims Act (31 U.S.C. Section 3729 et seq.), the U.S. criminal False Claims Law (42 U.S.C.
Section 1320a-7b(a)), the U.S. Physician Payments Sunshine Act (42 U.S.C. § 1320a-7h), the U.S. Exclusion Laws (42 U.S.C. Section 1320a-7), and the
U.S. Federal Food, Drug, and Cosmetic Act (21 U.S.C. Section 301 et seq.) and all other all comparable U.S. federal, state, local and foreign civil and
criminal Laws relating to health care fraud and abuse, the Israeli Control of Goods and Services Law, 1996, Control of Goods and Services (Maximum
Prices for Prescription Drugs) Order, 2001, Control of Goods and Services (Application of the Law to Medicinal Compounds) Order, 2001, the Medical
Device Law, 2012, each as amended from time to time, and the regulations promulgated pursuant to such Laws; and all applicable U.S. federal, state and
local Laws regarding individual professional or entity licensing, corporate practice of medicine and fee-splitting, prescription issuance and reimbursement.
“HIPAA” means the U.S. Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. Section 1320d et seq.) as amended by the
Health Information Technology for Economic and Clinical Health Act (42 U.S.C. Section 17921 et seq.), and their implementing regulations.
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“HSR Act” means the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder.
“IFRS” shall mean International Financial Reporting Standards, as adopted by the International Accounting Standards Board.
“IIA” shall mean the Israeli Innovation Authority (previously known as the Office of Chief Scientist of the Ministry of Economy and Industry of
Israel or the OCS).
“IIA Notice” shall mean a written notice of the Company to the IIA regarding the change in ownership of the Company effected as a result of the
Merger, required to be submitted to the IIA in connection with the Merger in accordance with the Israeli Encouragement of Research, Development and
Technological Innovation in the Industry Law 5744-1984 and the IIA’s regulations.
“IIA Undertaking” shall mean a completed and executed undertaking of the Parent to the IIA in customary form.
“Indebtedness” means with respect to any Person, any indebtedness of such Person (excluding accrued expenses and trade payables), whether or
not contingent (a) in respect of notes payable, accrued interest payable or other obligations for borrowed money, whether secured or unsecured, (b)
evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof) (not including any
undrawn amounts under standby letters of credit); (c) in respect of banker’s acceptances; (d) representing capital lease obligations; (e) representing the
balance deferred and unpaid of the purchase price of any property or services due more than one (1) year after such property is acquired or such services
are completed; or (f) representing any hedging obligations, if and to the extent any of the preceding items (other than letters of credit and hedging
obligations) would appear as a liability upon a balance sheet of the specified Person prepared in accordance with IFRS, but in each case, excluding any
intercompany arrangements between such Person and its Subsidiaries. In addition, the term “Indebtedness” includes all Indebtedness of others secured by a
Lien on any asset of the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the extent not otherwise included,
the guarantee by the specified Person of any Indebtedness of any other Person.
“Intellectual Property” means the rights associated with or arising out of any of the following: (a) Patents; (b) Trade Secrets; (c) Copyrights; (d)
Trademarks; (e) Domain Names; and (f) any similar, corresponding or equivalent intellectual property rights to any of the foregoing anywhere in the world.
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“International Trade Laws” means (a) all trade, import, customs, export control, and anti-boycott regulations, laws, and restrictive measures
imposed, administered or enforced from time to time by the U.S. government, including, but not limited to, those administered under or orders issued by
the U.S. Department of State, the U.S. Department of Commerce, the U.S. Internal Revenue Service, the U.S. Department of Homeland Security, the U.S.
Customs and Border Protection, the U.S. Food and Drug Administration, and the U.S. Department of the Treasury; (b) all trade, import, customs, and
export control regulations laws, and restrictive measures imposed, administered or enforced from time to time by the Israeli government, including, but not
limited to, the Defense Export Control Law, 2007; the Import and Export Order (Control of Export of Goods, Services and Dual - Use Technology), 2006
and other relevant Laws and regulations under the Israeli Ministry of Commerce authority; the Law Governing the Control of Commodities and Services,
1957; the Order Regarding the Engagement in Encryption Items, 1974; the Declaration Governing the Control of Commodities and Services (Engagement
in Encryption Items) (Amendment), 1998 and any related declarations, orders and policies by the Israeli Ministry of Defense Encryption Department; the
Trading with the Enemy Ordinance, 1939 (and regulations issued thereunder); the Law for Combating Iran’s Nuclear Plan, 2012; the Law for Preventing
Proliferation and Funding of Weapons of Mass Destruction, 2018; and the Israeli sanctions lists outlining individuals and entities deemed as, or connected
with, terrorist organizations or “unlawful associations”, issued under various Laws, including the Defense (Emergency) Regulations 1945 and the
Combating Terror Law 2016); and (c) all applicable laws and regulations adopted by the governments or agencies of other countries that are related to the
same subject matter as the United States and Israeli laws and regulations described above, including but not limited to the comparable applicable laws and
regulations of the European Union, any European Union member state, and the United Kingdom.
“IRS” means the United States Internal Revenue Service.
“ISA” mean the Israeli Securities Authority.
“Israeli Securities Law” means the Israeli Securities Law, 1968, and the regulations promulgated thereunder, as amended.
“ITA” means the Israel Tax Authority.
“Intentional Breach” shall mean (i) an action or omission taken or omitted to be taken that the breaching Party intentionally takes (or fails to take)
and knows would, or knows would reasonably be expected to, cause a material breach of this Agreement or (ii) any willful and material breach by the
breaching Party of its representations, warranties, covenants or agreements set forth in this Agreement. A failure of Parent and Merger Sub to consummate
the Merger pursuant to the terms of this Agreement shall be deemed to be a willful and material breach hereof if (i) all of the conditions set forth in
Section 7.1 and Section 7.2 have been satisfied or waived (other than those conditions that are (x) to be satisfied at the Closing by their terms, (y) not
satisfied as a result of a breach by Parent or Merger Sub of its obligations hereunder or (z) set forth in Section 7.1(a) or Section 7.1(c)) and (ii) this
Agreement is terminated (x) by either the Company or Parent pursuant to Section 8.1(b) or Section 8.1(e) as a result of a breach by Parent or Merger Sub of
its obligations hereunder, (y) by the Company pursuant to Section 8.1(d) as a result of a breach by Parent or Merger Sub of its obligations hereunder or (z)
by the Company pursuant to Section 8.1(j) or Section 8.1(k).
“knowledge of Parent” or “Parent’s knowledge” means the actual knowledge of each executive officer of Parent set forth in Schedule 1.2, in each
case assuming reasonable inquiry by such executive officer of those other employees of Parent who would reasonably be expected to have actual
knowledge of the relevant matter based on their duties and responsibilities to Parent.
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“knowledge of the Company” or “Company’s knowledge” means the actual knowledge of each executive officer of the Company set forth in
Schedule 1.1 in each case assuming reasonable inquiry by such executive officer of those other employees of the Company who would reasonably be
expected to have actual knowledge of the relevant matter based on their duties and responsibilities to the Company.
“Law” or “Legal Requirement” means any federal, state, local, municipal, foreign or other law, statute, constitution, code, rule, regulation,
ordinance, rule or principle of common law, resolution, edict, decree, or other pronouncement of any Governmental Authority having the effect of law.
“Liability” means any debt, obligation, duty or liability of any nature (including any unknown, undisclosed, unmatured, unaccrued, unasserted,
contingent, indirect, conditional, implied, vicarious, derivative, joint, several or secondary liability), regardless of whether such debt, obligation, duty or
liability would be required to be disclosed on a balance sheet prepared in accordance with GAAP and regardless of whether such debt, obligation, duty or
liability is immediately due and payable.
“Lien” means any lien, pledge, hypothecation, mortgage, security interest, encumbrance, claim, option, right of first refusal, preemptive right,
community property interest or restriction of any nature (including any restriction on the voting of any security, any restriction on the transfer of any
security or other asset, or any restriction on the possession, exercise or transfer of any other attribute of ownership of any asset), but excluding, with respect
to Intellectual Property, nonexclusive licenses.
“NASDAQ” means the NASDAQ Capital Market.
“Open Source Materials” refers to any software or other material that is distributed pursuant to any license identified as an open source license by
the Open Source Initiative (www.opensource.org) (including but not limited to the GNU General Public License (GPL), LGPL, Mozilla Public License
(MPL), BSD licenses, the Artistic License, the Netscape Public License, the Sun Community Source License (SCSL), the Sun Industry Standards License
(SISL), and the Apache License).
“Order” means any injunction, judgment, ruling, injunction, assessment, writ, stipulation, award, temporary restraining order, decree or other order
issued by a Governmental Authority of competent jurisdiction.
“Ordinance” means the Israeli Income Tax Ordinance New Version, 5721-1961, as amended, and the rules and regulations promulgated
thereunder.
“Pandemic Response Law” means (a) the Coronavirus Aid, Relief, and Economic Security Act, Pub. L. 116–136 (116th Cong.) (Mar. 27, 2020),
(b) the Families First Coronavirus Response Act, Pub. L. No. 116-127 (116th Cong.) (Mar. 18, 2020), (c) the Presidential Memorandum on Deferring
Payroll Tax Obligations in Light of the Ongoing COVID-19 Disaster, as issued on August 8, 2020 and including any administrative or other guidance
published with respect thereto by any taxing authority (including IRS Notice 2020-65), and (d) any other similar or additional federal, state, local, or nonU.S. law, or administrative guidance intended to benefit taxpayers in response to the COVID-19 pandemic and associated economic downturn.
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“Parent Material Adverse Effect” means any Effect that, individually or in the aggregate, does or would reasonably be expected to (i) materially
impair the ability of Parent or Merger Sub to perform its obligations under this Agreement or (ii) prevent Parent or Merger Sub from consummating the
Merger.
“Parent Specified Representations” means the representations and warranties of Parent set forth in Section 4.1 (Corporate Organization),
Section 4.2 (Charter Documents and Bylaws), Section 4.3 (Authority Relative to this Agreement) and Section 4.10 (Sufficient Funds).
“Patents” means patents, utility models or designs as well as any applications, reissuances, divisionals, continuations, continuations-in-part,
revisions, renewals, extensions, and reexaminations thereof.
“Permitted Lien” means any Lien (i) for Taxes or governmental assessments, charges or claims of payment not yet delinquent, being contested in
good faith or for which accruals or reserves have been established in accordance with IFRS, (ii) which is a carriers’, warehousemen’s, mechanics’,
materialmen’s, repairmen’s or other similar Lien arising in the ordinary course of business, (iii) which is disclosed in the Company Disclosure Letter or on
the Most Recent Company Balance Sheet or notes thereto or securing liabilities reflected on such balance sheet, (iv) which was incurred in the ordinary
course of business since the date of the Most Recent Company Balance Sheet, (v) which would not reasonably be expected to materially impair the
continued use of the applicable property for the purposes for which the property is currently being used, (vi) statutory or common law Liens to secure
landlords, lessors or renters under leases or rental agreements, (vii) imposed on the underlying fee interest in leased real property, (viii) any zoning, land
use, covenants, conditions and restrictions, matters that would be shown by a real property survey or similar matters affecting the Company’s real property,
(ix) Liens imposed by applicable Law and (x) Liens relating to intercompany borrowings among the Company and its wholly owned Subsidiaries.
“Person” means a natural person, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated
association, joint venture, Governmental Authority or other entity or organization.
“Personal Information” has the same meaning as the term “personal data,” “personal information,” or the equivalent under applicable Data
Protection Law, and shall also mean all information in any form or media that identifies, or could reasonably be used to identify, an individual Person
(including any current, prospective, or former customer, end user or employee), in addition to any definition for “personal information” by the Company in
any of its Privacy Policies, notices or contracts.
“Post-Closing Tax Period” shall mean any taxable year or other taxable period beginning after the Closing Date and the portion of any Straddle
Period beginning after the Closing Date
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“Pre-Closing Tax Period” shall mean any taxable year or other taxable period ending on or before the Closing Date and the portion of any Straddle
Period beginning on or before the Closing Date and ending on the Closing Date.
“Privacy Policies” means all internal and external notices, statements and policies relating to the Company’s and/or any Company Subsidiaries’
Processing of Personal Information, which are currently published, posted or effective and/or have been published, posted or effective in the three (3) years
immediately preceding the date of this Agreement.
“Process” (and its inflections, such as “Processing”, “Processed”, etc.) means any operation or set of operations which is performed on Personal
Information or on sets of Personal Information, whether or not by automated means, such as receipt, collection, compiling, recording, organization,
structuring, storage, adaptation or alteration, retrieval, consultation, sharing, safeguarding, use, securing (technical, physical or administrative), disclosure
by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure, disposal or destruction.
“Registered Intellectual Property” means any Intellectual Property that is the subject of an application, certificate, filing or registration issued,
granted, filed with, or recorded by any Governmental Authority, with respect to any of the following: (a) issued Patents and Patent applications;
(b) Trademark registrations, renewals and applications; (c) Copyright registrations and applications; (d) Domain Name registrations and (e) any other
registration or an application for the registration of any other type of Intellectual Property that can be registered under the laws of any country.
“Representatives” means, when used with respect to Parent, Merger Sub, the Company or any the Company Subsidiary, the directors, officers,
employees, consultants, financial advisors, accountants, legal counsel, investment bankers, lenders and other agents, advisors and representatives of Parent
or the Company, as applicable, and its Subsidiaries.
“Sanctions Laws” means those trade, economic and financial sanctions laws, orders, regulations, embargoes and restrictive measures administered,
enacted or enforced from time to time by (i) the United States (including without limitation the Department of the Treasury’s Office of Foreign Assets
Control), (ii) the European Union, (iii) individual European Union member States, (iv) the United Kingdom (including without limitation Her Majesty’s
Treasury), (v) the United Nations, (vi) Israel and (vii) any other jurisdiction in which the Company and/or the Company Subsidiaries operate or do
business.
“SEC” means the United States Securities and Exchange Commission.
“Section 14 Arrangement” means a Section 14 arrangement under the Israeli Severance Pay Law – 1963.
“Section 102” means Section 102 of the Ordinance.
“Section 102 Award” means any Company Equity Award that was intended to be granted and taxed pursuant to Section 102(b)(2) of Section
102(b)(3) of the Ordinance.
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“Section 102 Shares” means any Company Shares that were issued upon exercise or vesting of Section 102 Awards and at the Effective Time are
held by the 102 Trustee.
“Section 3(i) Award” means any Company Equity Award that was intended to be granted and taxed pursuant to Section 3(i) of the Ordinance.
“Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations thereunder.
“Senior Company Employee” means a current employee of the Company or any Company Subsidiary (i) whose annual base salary exceeds
$150,000 as of the date of this Agreement or (ii) whose position reports directly to the Chief Executive Officer of the Company.
“Specified Antitrust Authority” means (i) any U.S. federal or state Governmental Authority, or (ii) any non-U.S. or supranational Governmental
Authority listed on Section 7.1(c) of the Company Disclosure Letter to the extent such Governmental Authority’s waiting period, clearance, consent or
approval is required under Antitrust Laws in connection with the Transactions.
“Subsidiary” or “Subsidiaries” means with respect to any Person, any corporation, limited liability company, partnership or other organization,
whether incorporated or unincorporated, of which (a) at least a majority of the outstanding shares of, or other equity interests, having by their terms
ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such corporation or other
organization is directly or indirectly owned or controlled by such Person or by any one or more of its Subsidiaries, or by such Person and one or more of its
Subsidiaries or (b) with respect to a partnership, such Person or any other Subsidiary of such Person is a general partner of such partnership.
“Superior Proposal” means a bona fide written offer from a Third Party constituting a Competing Proposal (with references to 20% being deemed
to be replaced with references to 50%), which did not result from a breach of Section 5.2(a) and which the Company Board determines in good faith after
consultation with the Company’s outside legal and financial advisors to be more favorable to the shareholders of the Company (in their capacity as
shareholders) than the Merger, taking into account such factors as the Company Board determines in good faith to be appropriate (including the terms and
conditions of such offer, identity of the Person or group making such offer, the existence of any financing conditions, the conditionality of any financing
commitments, the payment of the Company of the termination fee under Section 8.2(b)(i), financial, regulatory, legal and other aspects of such proposal
and the likelihood and timing, including potential time delays of consummation, this Agreement and any changes to the terms of this Agreement offered by
Parent in writing in response to such Competing Proposal).
“Takeover Statutes” mean any “business combination,” “control share acquisition,” “fair price,” “moratorium” or other takeover or anti-takeover
statute or similar Law.
“TASE” means the Tel Aviv Stock Exchange.
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“Tax” or “Taxes” means any and all taxes, levies, duties, tariffs, imposts and other similar charges and fees imposed by any taxing authority,
including, income, franchise, windfall or other profits, gross receipts, premiums, property, sales, use, net worth, capital stock, payroll, employment, social
security, workers’ compensation, unemployment compensation, excise, withholding, ad valorem, stamp, transfer, value-added, gains tax and license,
registration and documentation fees, severance, occupation, environmental, customs duties, disability, real property, personal property, registration,
alternative or add-on minimum, tax, including any interest, penalty, or similar additions to tax.
“Tax Return” means any report, return, certificate, claim for refund, estimated tax filing or declaration required to be filed with any taxing
authority with respect to Taxes, including any schedule or attachment thereto, and including any amendments thereof, in each case, as required by
applicable law.
“Third Party” means any Person other than the Company, Parent and each of their respective affiliates (including Merger Sub) and the respective
Representatives of the Company, Parent and each of their respective affiliates.
“Trade Secrets” means non-public know-how and trade secret rights and corresponding rights in confidential information and other non-public
information (whether or not patentable) that derive economic value from being maintained as confidential.
“Trademarks” means all trademarks, service marks, logos, trade dress and trade names indicating the source of goods or services, and other indicia
of commercial source or origin (whether registered, common law, statutory or otherwise), all registrations and applications to register the foregoing
anywhere in the world and all goodwill associated therewith.
“Treasury Regulations” means the regulations in force as final, proposed or temporary that have been issued by the U.S. Department of Treasury
pursuant to its authority under the Code and any successor regulations.
“Valid Tax Certificate” means a valid certificate, ruling or any other written instructions issued by the ITA in form and substance reasonably
satisfactory to Parent and the Exchange Agent, that is applicable to the payments to be made pursuant to this Agreement stating that no withholding, or
reduced rate of withholding, of Israeli Tax is required with respect to such payments or providing other instructions regarding such payments or
withholding. For the sake of clarity, (i) the Withholding Tax Ruling and the Options Tax Ruling (and the Interim Option Tax Ruling, if applicable),
provided that they include such instructions, and provided, further that if the applicable ruling requires the affirmative consent of the relevant holder and/or
that such holder provides certain declarations and/or supporting documentation, such holder consented in writing to join any such applicable ruling and
provided any declaration and supporting documentation required by the applicable ruling, and (ii) with respect to payment for Ordinary Shares or ADSs
that are registered on the TASE or the NASDAQ (other than payment that is made with respect to Section 102 Awards or Section 3(i) Awards), a
certification pursuant to the Israel Income Tax Regulations (Withholding from Consideration, Payment or Capital Gain in the Sale of a Security, Sale of a
Unit in a Mutual Fund or in a Future Transaction), 5763-2002, will be considered Valid Tax Certificates.
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Section 9.6

Terms Defined Elsewhere. The following terms are defined in the section of this Agreement, indicated below:

Term
“Acceptable Confidentiality Agreement”
“Action”
“ADS Certificate”
“Adverse Law or Order”
“affiliates”
“Agreement”
“Annexes”
“Antitrust Counsel Only Material”
“Antitrust Laws”
“Antitrust Restricted Material”
“Applicable Anticorruption Laws”
“Approved Enterprise”
“Articles of Association”
“Associated Person”
“Benefited Enterprise”
“Blue Sky Laws”
“Book-Entry ADSs”
“Book-Entry Shares”
“Business Day”
“Capitalization Date”
“Certificate”
“Certificate of Merger”
“Charter Documents”
“Closing”
“Closing Date”
“COBRA”
“Code”
“Companies Registrar”
“Company”
“Company 401(k) Plans”
“Company Board”
“Company Board Recommendation”
“Company Change of Recommendation”
“Company Charter Documents”
“Company Disclosure Letter”
“Company Equity Awards”
“Company Equity Plans”
“Company Financial Advisor”
“Company Immaterial Trademark Licenses”
“Company Intervening Event”
“Company Material Adverse Effect”
“Company Material Contracts”

Section
Section 9.5
Section 9.5
Section 2.1(a)(ii)
Section 9.5
Section 9.7
Preamble
Section 9.7
Section 6.1(b)
Section 9.5
Section 6.1(b)
Section 3.6(b)
Section 3.16(k)
Section 3.2
Section 3.6(c)
Section 3.16(k)
Section 3.5(b)
Section 2.1(a)(ii)
Section 2.1(a)
Section 5.4(a)
Section 3.3(b)
Section 2.1(a)
Section 1.3
Section 4.2
Section 1.2
Section 1.2
Section 3.11(e)
Section 9.5
Section 1.3
Preamble
Section 6.8
Recitals
Recitals
Section 5.2(a)
Section 3.2
Article III
Section 9.5
Section 9.5
Section 3.25
Section 9.5
Section 9.5
Section 7.2(a)
Section 3.18(a)
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Term
“Company Option”
“Company Owned Intellectual Property”
“Company Plans”
“Company Product Sales Agreements”
“Company Products”
“Company Real Property Leases”
“Company Registered Intellectual Property”
“Company Related Parties”
“Company Reports”
“Company RSU”
“Company Securities”
“Company Shareholder”
“Company Shareholder Approval”
“Company Shares”
“Company Special Meeting”
“Company Specified Representations”
“Company Subsidiary”
“Company Termination Fee”
“Competing Proposal”
“Confidentiality Agreement”
“Contingent Option Consideration”
“Continuing Employee”
“Contaminant”
“Contract”
“Copyrights”
“Covered Persons”
“D&O Insurance”
“Data Protection Laws”
“Data Protection Requirements”
“Deposit Agreement”
“Depositary”
“DOJ”
“Domain Names”
“Earned Bonuses”
“Effect”
“Effective Time”
“Electronic Delivery”
“Employment Practices”
“Environmental Laws”
“Environmental Permits”
“ERISA”
“Exchange Act”
“Exchange Agent”
“Exchange Fund”
“Exchange Share”

Section
Section 2.3(a)
Section 9.5
Section 9.5
Section 9.5
Section 9.5
Section 3.14(b)
Section 9.5
Section 8.2(b)(v)
Section 3.8(a)
Section 9.5
Section 3.3(d)
Section 9.5
Section 9.5
Recitals
Section 9.5
Section 7.2(a)
Section 3.1(b)
Section 8.2(b)(i)
Section 8.2(b)(iii)
Section 9.5
Section 2.3(a)(i)
Section 6.7(a)
Section 3.15(g)
Section 9.5
Section 9.5
Section 6.4(a)
Section 6.4(c)
Section 9.5
Section 9.5
Section 9.5
Section 9.5
Section 9.5
Section 9.5
Section 6.9
Section 9.5
Section 1.3
Section 9.8
Section 3.12(h)
Section 9.5
Section 3.17(d)
Section 9.5
Section 9.5
Section 2.2(a)
Section 2.2(a)
Section 9.5
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Term
“Expenses”
“Export Approvals”
“FTC”
“GDPR”
“Government Grant”
“Government Officials”
“Government Authority”
“Guarantee”
“Guaranteed Obligations”
“Hazardous Substances”
“Health Care Laws”
“Health Care Permits”
“HSR Act”
“ICA”
“ICL”
“IFRS”
“IIA”
“IIA Grant”
“IIA Notice”
“IIA Undertaking”
“Indebtedness”
“Information Agent”
“Intellectual Property”
“Interim Options Tax Ruling”
“International Trade Laws”
“IRS”
“ISA”
“Israeli Competition Law”
“Israeli Employees”
“Israeli Securities Law”
“ITA”
“IT Systems”
“Law”
“Lien”
“Memorandum of Association”
“Merger”
“Merger Proposal”
“Merger Sub”
“Merger Sub Board”
“Most Recent Company Balance Sheet”
“NASDAQ”
“Notice Date”
“Open Source Materials”
“Option Consideration”
“Options Tax Ruling”

Section
Section 9.5
Section 3.6(d)
Section 6.2
Section 9.5
Section 9.5
Section 3.6(c)
Section 9.5
Section 9.14(a)
Section 9.14(a)
Section 9.5
Section 9.5
Section 3.18(b)
Section 9.5
Section 6.2(b)
Recitals
Section 9.5
Section 9.5
Section 3.16(k)
Section 9.5
Section 9.5
Section 9.5
Section 2.2(a)
Section 9.5
Section 6.14(a)(i)
Section 9.5
Section 9.5
Section 9.5
Section 6.2(a)
Section 3.12(a)
Section 9.5
Section 9.5
Section 3.15(j)
Section 9.5
Section 9.5
Section 3.2
Recitals
Section 5.4(a)
Preamble
Recitals
Section 3.8(d)
Section 9.5
Section 5.3(d)
Section 9.5
Section 2.3(a)
Section 6.14(a)(i)

103

Term
“Order”
“Ordinance”
“Ordinary Shares”
“Outside Date”
“Parent”
“Parent 401(k) Plan”
“Parent Board”
“Parent Disclosure Letter”
“Parent Material Adverse Effect”
“Parent Specified Representations”
“Parent Subsidiary”
“Party” or “Parties”
“Party”
“Patents”
“Payor”
“PCI Requirements”
“Per ADS Merger Consideration”
“Per Share Merger Consideration”
“Permits”
“Permitted Lien”
“Person”
“Personal Information”
“Preferred Enterprise”
“Preferred Technology Enterprise”
“Privacy Policies”
“Process”
“Proxy Statement”
“Registered Intellectual Property”
“Regulatory Filings”
“Representatives”
“RSU Payment”
“Sanctions Laws”
“Safety Notices”
“Schedules”
“SEC”
“Section 102”
“Section 102 Award”
“Section 102 Share Consideration”
“Section 102 Shares”
“Sections”
“Securities Act”
“SOX”
“Specified Antitrust Authority”
“Subsidiary”
“Substantial Creditors”

Section
Section 9.5
Section 9.5
Recitals
Section 8.1(e)
Preamble
Section 6.8
Recitals
Article IV
Section 7.3(a)
Section 9.5
Section 4.5
Preamble
Recitals
Section 9.5
Section 2.4
Section 3.18(a)
Section 2.1(a)(ii)
Section 2.1(a)
Section 3.6(a)
Section 9.5
Section 9.5
Section 9.5
Section 3.16(k)
Section 3.16(k)
Section 9.5
Section 9.5
Section 5.3(a)
Section 9.5
Section 6.2(a)
Section 9.5
Section 2.3(c)
Section 9.5
Section 3.18(c)
Section 9.7
Section 9.5
Section 9.5
Section 9.5
Section 2.2(b)
Section 9.5
Section 9.7
Section 9.5
Section 3.8(a)
Section 9.5
Section 9.5
Section 5.4(a)
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Term
“Superior Proposal”
“Support Agreements”
“Surviving Company”
“Takeover Statutes”
“TASE”
“Tax”
“Tax Return”
“Termination Window”
“Third Party”
“Trade Secrets”
“Trademarks”
“Transactions”
“Treasury Regulations”
“Unvested Company Option”
“Unvested Company RSU”
“Valid Tax Certificate”
“VAT”
“Vested Company Option”
“Vested Company RSU”
“Withholding Drop Date”
“Withholding Tax Ruling”

Section
Section 9.5
Recitals
Section 1.1
Section 9.5
Section 9.5
Section 9.5
Section 9.5
Section 8.1(k)
Section 9.5
Section 9.5
Section 9.5
Recitals
Section 9.5
Section 2.3(a)
Section 2.3(b)
Section 9.5
Recitals
Section 2.3(a)
Section 2.3(b)
Section 2.4
Section 6.14(a)(ii)

Section 9.7
Interpretation. When a reference is made in this Agreement to Sections, such reference shall be to a Section of this Agreement
unless otherwise indicated. Whenever the words “include”, “includes” or “including” are used in this Agreement they shall be deemed to be followed by
the words “without limitation.” All references in this Agreement to “Sections,” “Annexes” and “Schedules” are intended to refer to Sections of this
Agreement and Annexes and Schedules to this Agreement. The words “hereof,” “herein” and “hereunder” and words of similar import, when used in this
Agreement, refer to this Agreement as a whole and not to any particular provision of this Agreement. References herein to a Person are also to such
Person’s successors and permitted assigns. All references in this Agreement to “$”or other monetary amounts refer to U.S. dollars. All references in this
Agreement to “NIS” refer to New Israeli Shekel. Unless otherwise specifically provided for herein, the term “or” shall not be deemed to be exclusive. As
used in this Agreement, the term “affiliates” shall have the meaning set forth in Rule 12b-2 of the Exchange Act. The table of contents and headings set
forth in this Agreement are for convenience of reference purposes only and shall not affect or be deemed to affect in any way the meaning or interpretation
of this Agreement or any term or provision hereof. The Parties agree that they have been represented by counsel during the negotiation and execution of
this Agreement and, therefore, waive the application of any Law, regulation, holding or rule of construction providing that ambiguities in an agreement or
other document will be construed against the Party drafting such agreement or document.
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Section 9.8
Counterparts. This Agreement may be executed and delivered (including by e-mail of a .pdf, .tif, .jpeg or similar attachment)
(“Electronic Delivery”) in two (2) or more counterparts, and by the different Parties hereto in separate counterparts, each of which when executed and
delivered shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Any such counterpart, to the extent
delivered using Electronic Delivery shall be treated in all manner and respects as an original executed counterpart and shall be considered to have the same
binding legal effect as if it were the original signed version thereof delivered in person. No Party shall raise the use of Electronic Delivery to deliver a
signature or the fact that any signature or agreement or instrument was transmitted or communicated through the use of Electronic Delivery as a defense to
the formation of a contract, and each such Party forever waives any such defense, except to the extent that such defense relates to lack of authenticity.
Section 9.9

Entire Agreement; Third-Party Beneficiaries.

(a)
This Agreement (including the exhibits and annexes hereto, the Company Disclosure Letter, the Parent Disclosure Letter and instruments
relating to the Merger referred to in this Agreement, including the Support Agreements) and the Confidentiality Agreement constitute the entire agreement
among the Parties with respect to the subject matter hereof and thereof and supersede all other prior agreements and understanding, both written and oral
(except that the Confidentiality Agreement shall be deemed amended hereby so that until the termination of this Agreement in accordance with Section 8.1,
Parent and Merger Sub shall be permitted to take the actions contemplated by this Agreement) and understandings, both written and oral, among the Parties
or any of them with respect to the subject matter hereof and thereof.
(b)
Neither this Agreement (including the Company Disclosure Letter and the Parent Disclosure Letter) nor the Confidentiality Agreement
are intended to confer upon any Person other than the Parties any rights or remedies hereunder except:
(i)
for the right of holders of Ordinary Shares to receive the Per Share Merger Consideration after the Effective Time, which shall
be enforceable by such holders,
(ii)
for the right of holders of ADSs to receive the Per ADS Merger Consideration after the Effective Time, which shall be
enforceable by such holders,
(iii)
for the rights of the holders of Company Options and Company RSUs to receive such amounts as provided for in Section 2.3
after the Effective Time, which shall be enforceable by such holders,
(iv)
for the rights of the holders of Company Warrants to receive such amounts as provided for in Section 2.2(c) after the Effective
Time, which shall be enforceable by such holders,
(v)

as provided in Section 6.4,

(vi)
if this Agreement is terminated pursuant to Section 8.1 in connection with or as a result of a breach by the Company or its
affiliates of their representations, warranties or covenants contained in this Agreement such that any condition contained in Section 7.1 or
Section 7.2 is not reasonably capable of being satisfied while such breach is continuing, Parent shall have the right to pursue claims for any and all
claims for damages that (1) arise or result from any Intentional Breach of the Company’s and its affiliates’ covenants contained in this Agreement
prior to such termination or from any fraud committed by the Company or its affiliates and (2) are available to Parent at law or in equity (including
damages based on the loss of benefit of the Merger to Parent, which benefit may include lost synergies);
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(vii)
if this Agreement is terminated pursuant to Section 8.1 in connection with or as a result of a breach by Parent or its affiliates of
any of its representations, warranties or covenants contained in this Agreement such that any condition contained in Section 7.1 or Section 7.3 is
not reasonably capable of being satisfied while such breach is continuing, the Company shall have the right to pursue claims for any and all claims
for damages on behalf of itself and its equity holders that (1) arise or result from any Intentional Breach of Parent’s and its affiliates’ covenants
contained in this Agreement prior to such termination or from any fraud committed by Parent or its affiliates and (2) are available to the Company
(on behalf of itself and its equity holders) at law or in equity (including damages based on the loss of benefit of the Merger to the Company and its
equity holders, which benefit may include the premium the Company equity holders would receive pursuant to this Agreement); provided that this
Section 9.9(b)(vii) shall be enforceable only by the Company.
Section 9.10
Severability. The provisions of this Agreement will be deemed severable and the invalidity or unenforceability of any provision
will not affect the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to any Person or
any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision will be substituted therefor in order to carry out, so far as may be valid
and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such
provision to other Persons or circumstances will not be affected by such invalidity or unenforceability, nor will such invalidity or unenforceability affect the
validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
Section 9.11

Governing Law; Jurisdiction.

(a)
This Agreement and all Actions (whether based on contract, tort or otherwise) arising out of or relating to this Agreement, the
Transactions or the actions of Guarantor, Parent, Merger Sub or the Company in the negotiation, administration, performance and enforcement hereof shall
be governed by, and construed in accordance with, the laws of the State of Israel, without giving effect to conflicts of laws principles (whether of the State
of Israel or otherwise) that would result in the application of the Law of any other state.
(b)
All disputes arising out of or in connection with this Agreement, including any question regarding its existence, validity or termination
shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce (ICC). The seat and venue of the arbitration shall be Tel
Aviv, Israel, and the arbitration shall be conducted in the English language. The number of arbitrators shall be three. Each of the Parties hereto (A) agrees
that all decisions of the arbitrator shall be final and binding on both parties and enforceable in any court of competent jurisdiction and (B) agrees that each
of the Parties shall be entitled to seek interim or conservatory measures, including injunctive relief, security or other equitable remedies from any court of
competent jurisdiction. Each Party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 9.4. Nothing
in this Agreement will affect the right of any Party to this Agreement to serve process in any other manner permitted by Law.
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Section 9.12
Assignment. This Agreement shall not be assigned by any of the Parties (whether by operation of Law or otherwise) without the
prior written consent of the other Parties except that each of Merger Sub and Parent may assign, in its sole discretion and without the consent of the
Company, any or all of its rights, interests and obligations hereunder to any affiliate thereof (each, an “Assignee”). Any such Assignee may thereafter
assign, in its sole discretion and without the consent of the Company, any or all of its rights, interests and obligations hereunder to one or more additional
Assignees; provided, however, that in connection with any assignment to an Assignee, Guarantor, Parent and Merger Sub shall remain liable for the
performance by Parent and Merger Sub of their obligations hereunder. Subject to the preceding sentence, but without relieving any Party of any obligation
hereunder, this Agreement will be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and assigns.
Section 9.13

Enforcement; Remedies; Specific Performance.

(a)
Except as otherwise expressly provided herein, any and all remedies herein expressly conferred upon a Party will be deemed cumulative
with and not exclusive of any other remedy conferred hereby, or by Law or equity upon such Party, and the exercise by a Party of any one remedy will not
preclude the exercise of any other remedy.
(b)
The Parties agree that irreparable injury will occur in the event that any of the provisions of this Agreement is not performed in
accordance with its specific terms or is otherwise breached. Each Party shall be entitled to an injunction or injunctions to prevent or remedy any breaches or
threatened breaches of this Agreement by any other Party, to a decree or order of specific performance to specifically enforce the terms and provisions of
this Agreement and to any further equitable relief in any court of Israel or the United States having competent jurisdiction. To the extent any Party brings
an Action to enforce specifically the performance of the terms and provisions of this Agreement (other than an action to enforce specifically any provision
that expressly survives termination of this Agreement), the Outside Date shall automatically be extended to (i) the twentieth (20th) Business Day following
the resolution of such Action or (ii) such other time period established by the court or arbitrator presiding over such Action. Nothing in this Agreement
shall prevent the Parties from seeking (i) specific performance pursuant to Section 9.13, or (ii) provisional measures from any court of competent
jurisdiction, and any such request shall not be deemed incompatible with the agreement to arbitrate or a waiver of the right to arbitrate pursuant to other
provisions hereof.
(c)
The Parties’ rights in this Section 9.13 are an integral part of the Transactions and each Party hereby waives any objections to any
remedy referred to in this Section 9.13 (including any objection on the basis that there is an adequate remedy at Law or that an award of such remedy is not
an appropriate remedy for any reason at Law or equity). For purposes of clarity, each Party agrees that there is not an adequate remedy at Law for a breach
of this Agreement by any Party. In the event any Party seeks any remedy referred to in this Section 9.13, such Party shall not be required to obtain, furnish,
post or provide any bond or other security in connection with or as a condition to obtaining any such remedy.
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Section 9.14

Parent Guarantee.

(a)
In order to induce the Company to enter into this Agreement, the Guarantor hereby absolutely, unconditionally and irrevocably
guarantees (the “Guarantee”) to the Company the full and punctual payment of all amounts that are or may become due and payable by Parent and Merger
Sub hereunder, including the payment of any damages if applicable (collectively, the “Guaranteed Obligations”). If Parent or Merger Sub shall fail to
perform such Guaranteed Obligations pursuant to the terms and conditions of this Agreement, the Guarantor shall be obligated to pay such amounts as and
when the same become due and payable and perform or cause to be performed such obligations of Parent or Merger Sub, as applicable, in accordance with
such terms and conditions. This Guarantee is intended to constitute a guarantee of payment and performance and not merely a guarantee of collection and
shall not be conditioned upon the pursuit of any remedies against Parent or Merger Sub. If Guarantor fails to fully pay any Guaranteed Obligations when
due, it shall also pay any reasonable out-of-pocket fees, costs and expenses incurred by the Company in connection with enforcing this Section 9.14
(including by Action), together with interest on such unpaid amount, at a rate per annum, compounded monthly, equal to the rate of interest published in
The Wall Street Journal as of the prime lending rate plus two percent (2.00%) per annum from the date such amount was required to be paid to (but
excluding) the payment date.
(b)
The obligations of the Guarantor pursuant to this Section 9.14 shall be unconditional and absolute, shall remain in full force and effect
until such time as all Guaranteed Obligations have been paid in full. Notwithstanding anything to the contrary contained in this Agreement, in the event
that any payment to the Company in respect of any Guaranteed Obligation is rescinded or must otherwise be returned for any reason whatsoever, this
Section 9.14 shall continue to be effective or be reinstated pursuant to the terms hereof, as the case may be, and the Guarantor shall remain liable hereunder
with respect to the Guaranteed Obligations as if such payment had not been made.
(c)
The obligations of the Guarantor pursuant to this Section 9.14 shall not be released, discharged, assigned or in any way affected by: (i)
any failure, omission or delay on the part of the Company to comply with any term of this Agreement, or any acceleration, extension, renewal, settlement,
compromise, waiver or release in any respect of any Guaranteed Obligation, by operation of law or otherwise; (ii) any waiver, amendment or supplement of
any term of this Agreement, or the invalidity or unenforceability, in whole or in part, of this Agreement; (iii) any voluntary or involuntary bankruptcy,
insolvency, reorganization, arrangement, assignment for the benefit of creditors, receivership, liquidation or similar proceedings with respect to the
Guarantor or Parent or Merger Sub; (iv) any merger or consolidation of the Guarantor or Parent or Merger Sub into or with any other Person, or the sale,
lease or transfer of any of the assets of the Guarantor or Parent or Merger Sub to any other Person; (v) any change in ownership of any shares of capital
stock of the Guarantor or Parent or Merger Sub, any change in corporate relationship between the Guarantor and Parent or Merger Sub, or any termination
of such relationship; (vi) the existence of any claim, set-off or other right that the Guarantor may have at any time against the Company, whether in
connection with the Guaranteed Obligations or otherwise; or (vii) the adequacy of any other means that the Company may have of obtaining payment of the
Guaranteed Obligations. The Guarantor reserves the right to assert defenses that Parent or Merger Sub may have to payment of the Guaranteed Obligations,
other than defenses arising from the bankruptcy or insolvency of Parent or Merger Sub.
109

(d)
The Guarantor irrevocably waives, to the full extent permitted by applicable Law, (i) notice of the incurrence of any of the Guaranteed
Obligations or of any breach or default by Parent or Merger Sub with respect to any of the Guaranteed Obligations or any other notice that may be required
by statute, rule of law or otherwise to preserve any of the rights of the Company against the Guarantor; (ii) presentment to and demand of payment from the
Guarantor or Parent or Merger Sub with respect to any Guaranteed Obligation; and (iii) any and all rights or defenses arising by reason of any applicable
Law that would otherwise require any election of remedies by the Company. The Guarantor acknowledges that it will receive substantial direct and indirect
benefits from the Transactions and that the waivers set forth in this Section 9.14 are knowingly made in contemplation of such benefits.
(e)
Guarantor hereby makes the representations and warranties set forth in Section 4.1, Section 4.2, Section 4.3, Section 4.4, Section 4.6,
Section 4.10 and Section 4.11, with respect to itself, mutatis mutandis.
(f)
These provisions have been provided as a further material inducement to the Company to enter into the Transactions, and are in addition
to and not lieu of, nor shall they in any respect be deemed to limit, the rights and remedies available to them with respect to any breach or termination of
this Agreement.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Parent, Merger Sub, Guarantor and the Company have caused this Agreement to be signed by their respective officers
thereunto duly authorized as of the date first written above.
ZOLL MEDICAL CORPORATION
By

/s/ Jonathan A Rennert
Name: Jonathan A Rennert
Title: Chief Executive Officer

[Signature Page to the Agreement and Plan of Merger]

ZEUS MERGER SUB LTD.
By

/s/ Jonathan A Rennert
Name: Jonathan A Rennert
Title: Director

[Signature Page to the Agreement and Plan of Merger]

ASAHI KASEI CORPORATION, solely for purposes of Section 4.3(b) (with respect
to itself only) and Section 9.14 hereof
By

/s/ Hideki Kobori
Name: Hideki Kobori
Title: President & Representative Director, Presidential Executive
Officer

[Signature Page to the Agreement and Plan of Merger]

ITAMAR MEDICAL LTD.
By

/s/ Giora Yaron
Name: Giora Yaron
Title: Chairman of the Board of Directors

Additional Signature Page to Follow
[Signature Page to the Agreement and Plan of Merger]

ITAMAR MEDICAL LTD.
By

/s/ Gilad Glick
Name: Gilad Glick
Title: Chief Executive Officer and President

Additional Signature Page to Follow
[Signature Page to the Agreement and Plan of Merger]

ITAMAR MEDICAL LTD.
By

/s/ Shy Basson
Name: Shy Basson
Title: Chief Financial Officer

[Signature Page to the Agreement and Plan of Merger]

Exhibit 99.2
[Final Form]
VOTING AND SUPPORT AGREEMENT
VOTING AND SUPPORT AGREEMENT (this “Support Agreement”), dated as of [—], 2021, by and between ZOLL Medical Corporation, a
Massachusetts corporation (“Parent”), and [—] (“Shareholder”).
WITNESSETH
WHEREAS, concurrently with the execution and delivery of this Support Agreement, Itamar Medical Ltd., a company organized under the laws
of the State of Israel (the “Company”), Parent, Zeus Merger Sub Ltd., a company organized under the laws of the State of Israel and a wholly owned
Subsidiary of Parent (“Merger Sub”) and Guarantor are entering into an Agreement and Plan of Merger (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the “Merger Agreement”), pursuant to which, among other things, at the Effective Time, Merger
Sub will be merged with and into the Company, with the Company continuing as the surviving company and a wholly owned subsidiary of Parent (the
“Merger”);
WHEREAS, as of the date hereof, Shareholder is the record or beneficial owner of the number of Company Securities set forth opposite its name
on Exhibit A; and
WHEREAS, as a condition to and inducement of Parent’s willingness to enter into the Merger Agreement, Shareholder has agreed to enter into
this Support Agreement.
NOW, THEREFORE, in consideration of the promises and of the mutual agreements and covenants set forth herein and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as
follows:
ARTICLE I
DEFINITIONS
1.1
Defined Terms. The following capitalized terms, as used in this Support Agreement, shall have the meanings set forth below. Capitalized
terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Merger Agreement.
(a)
“Beneficially Own”, “Beneficial Ownership” or “beneficial owner” with respect to any Company Securities means having
“beneficial ownership” of such securities (as determined pursuant to Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)) and the power to vote such securities, including pursuant to any Contract, whether or not in writing. Without duplicative counting of the same
securities by the same holder, securities Beneficially Owned by a Person shall include securities Beneficially Owned by all other Persons who are
controlled affiliates of such Person and who together with such Person would constitute a “group” within the meaning of Section 13(d)(3) of the Exchange
Act.
(b)
“Shareholder Shares” means all Company Shares held of record or Beneficially Owned by Shareholder, whether held directly
or through ADSs, whether currently issued and outstanding or acquired on or after the date hereof, including, without limitation, by means of purchase,
dividend or distribution, exercising any Company Option, or the vesting of any Company RSU held of record or Beneficially Owned by Shareholder.
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ARTICLE II
TRANSFER AND VOTING OF SHARES
2.1
No Transfer of Shareholder Shares. Prior to the Expiration Time (as defined below), Shareholder shall not, directly or indirectly, (a) sell,
pledge, encumber, assign, transfer or otherwise dispose of any or all of its Shareholder Shares or any interest in its Shareholder Shares (other than any
pledge or encumbrance in existence on the date of this Support Agreement), (b) deposit its Shareholder Shares or any interest in its Shareholder Shares into
a voting trust or enter into a support agreement or arrangement with respect to any of its Shareholder Shares or grant any proxy or power of attorney with
respect thereto (other than as contemplated herein) or (c) enter into any Contract, option or other arrangement with respect to or otherwise agree to the
direct or indirect acquisition or sale, pledge, encumbrance, assignment, transfer or other disposition (whether by actual disposition or effective economic
disposition due to hedging, cash settlement or otherwise) of any of its Shareholder Shares (any such action in clause (a), (b) or (c) above, a “Transfer”).
Notwithstanding anything to the contrary in the foregoing sentence, this Section 2.1 shall not prohibit a Transfer of Shareholder Shares by Shareholder in
one or more transactions (i) to any Person that, as a condition precedent to the effectiveness of such Transfer, becomes a party to this Agreement by
executing and delivering a joinder to this Agreement in the form attached hereto as Exhibit B pursuant to which such transferee agrees to hold such
Shareholder Shares subject to all of the terms and provisions of this Support Agreement as though such transferee were the “Shareholder” hereunder or (ii)
to a charitable entity qualified under applicable Law.
2.2
Vote in Favor of the Merger and Related Matters. Shareholder, solely in Shareholder’s capacity as a shareholder of the Company (and
not, if applicable, in Shareholder’s capacity as an officer or director of the Company), agrees that, from and after the date hereof and until the Expiration
Time, at any meeting of the Company Shareholders or any adjournment or postponement thereof, or, if becomes permissible under Israeli law, in
connection with any action by written consent of the Company Shareholders, Shareholder shall:
(a)
calculating a quorum; and

appear at each such meeting or otherwise cause all of its Shareholder Shares to be counted as present thereat for purposes of

(b)
vote (or cause to be voted), in person or by proxy, all of its Shareholder Shares or deliver (or cause to be delivered) an executed
written consent with respect to all its Shareholder Shares: (i) in favor of the approval of the Merger Agreement, the Merger, the other Transactions and the
consummation of the Transactions; (ii) in favor of any other proposal reasonably necessary to the consummation of the transactions contemplated by the
Merger Agreement and recommended by the Company Board; (iii) in favor of any proposal recommended to adjourn or postpone any meeting of the
Company Shareholders at which any of the foregoing matters are submitted for the consideration and vote of the Company Shareholders to a later date if
there are not sufficient votes to approve any such matters on the date on which the meeting is initially held; and (iv) against any action, proposal,
transaction or agreement that would prevent, impede or delay the consummation of the transactions contemplated by the Merger Agreement, including the
Merger.
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2.3
No Obligation to Exercise or Convert Securities. Nothing contained in this Support Agreement shall require Shareholder to (i) convert,
exercise or change any Company Option, Company RSU or other equity security of the Company in order to obtain any underlying Company Shares or (ii)
vote, or execute any consent with respect to, any Company Shares underlying such Company Options, Company RSUs or other equity securities of the
Company that have not yet been issued as of the applicable record date for that vote or consent.
ARTICLE III
REPRESENTATIONS AND WARRANTIES
3.1
Representations and Warranties of Shareholder. Shareholder hereby represents and warrants to Parent, as of the date of this Support
Agreement, as follows:
3.1.1.

Authorization; Binding Agreement. Shareholder (i) if an entity, is duly organized and validly existing under the laws of its jurisdiction
and, to the extent such concept is recognized under applicable laws of its jurisdiction, in good standing and (ii) has all power and
authority to execute and deliver this Support Agreement, to perform its obligations hereunder, and to consummate the transactions
contemplated hereby. This Support Agreement has been duly and validly executed and delivered by or on behalf of Shareholder and,
assuming the due authorization, execution and delivery of this Support Agreement by Parent, constitutes a legal, valid and binding
obligation of Shareholder, enforceable against Shareholder in accordance with its terms (except as enforcement may be limited by any
applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws of general applicability affecting creditors’ rights
generally and by general principles of equity).

3.1.2.

No Conflict; Required Filings and Consents.
(a)

The execution and delivery of this Support Agreement to Parent by Shareholder does not, and the performance by the Shareholder
of its obligations under this Support Agreement will not, (i) conflict with or violate any provision of the organizational documents
of Shareholder (if Shareholder is a legal entity), (ii) conflict with or violate any Law by which Shareholder is bound, (iii) result in
or constitute (with or without notice or lapse of time or both) any breach of or default under, or give to another party any right of
termination, amendment, acceleration or cancellation of, or result in the creation of any Lien on any of the property or assets of
Shareholder pursuant to, any Contract or other instrument or obligation to which Shareholder is a party or by which Shareholder or
any of Shareholder’s properties or assets is bound or affected, or (iv) require any consent of, approval, authorization or permit of
any third party, including any Governmental Authority, or any filing with or license from or registration, declaration or notification
to any Governmental Authority (except for filings, if any, under the Exchange Act, securities Laws or the ICL), except, with
respect to clauses (ii), (iii) and (iv), as would not prevent Shareholder’s ability to perform its obligations hereunder. Except as
indicated in Exhibit A, there is no beneficiary or holder of a voting trust certificate or other interest of any trust of which
Shareholder is a trustee whose consent is required for the execution and delivery of this Support Agreement or the consummation
by Shareholder of the transactions contemplated by this Support Agreement.
3

(b)

Except as indicated in Exhibit A, Shareholder (i) has not entered into any Support Agreement or voting trust, with respect to the
Shareholder Shares, and (ii) has not granted a proxy or power of attorney with respect to the Shareholder Shares that is
inconsistent with its obligations pursuant to this Support Agreement or that would materially interfere with Shareholder’s ability to
perform its obligations hereunder.

3.1.3.

Litigation. There is no Action pending against Shareholder or any of Shareholder’s controlled affiliates or any of their respective
properties or assets before or by any Governmental Authority that would materially interfere with Shareholder’s ability to perform its
obligations hereunder.

3.1.4.

Ownership of Shareholder Shares. Shareholder is the record or beneficial owner of the Company Securities set forth opposite its name on
Exhibit A. The Shareholder Shares constitute all of the Company Shares Beneficially Owned or owned of record by Shareholder as of the
date of this Support Agreement. Except as otherwise set forth in this Support Agreement, Shareholder has and will have at all times
through the Expiration Time sole voting power (including the right to control such vote as contemplated herein), sole power of
disposition and sole power to agree to all of the matters set forth in this Support Agreement, in each case with respect to all of its
Shareholder Shares.

3.2
Representations and Warranties of Parent. Parent hereby represents and warrants to Shareholder, as of the date of this Support
Agreement, as follows:
3.2.1.

Authorization; Binding Agreement. Parent is duly organized, validly existing and in good standing under the laws of the State of
Massachusetts and has all power and authority to execute and deliver this Support Agreement, to perform its obligations hereunder, and to
consummate the transactions contemplated hereby. This Support Agreement has been duly and validly executed and delivered by or on
behalf of Parent and, assuming the due authorization, execution and delivery of this Support Agreement by Shareholder, constitutes a
legal, valid and binding obligation of Parent, enforceable against Parent in accordance with its terms (except as enforcement may be
limited by any applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws of general applicability affecting creditors’
rights generally and by general principles of equity).
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3.2.2.

No Conflict; Required Filings and Consents. Except as would not materially interfere with Parent’s ability to perform its obligations
hereunder, the execution and delivery of this Support Agreement to Shareholder by Parent does not, and the performance by the Parent of
its obligations under this Support Agreement will not, (a) conflict with or violate any provision of the organizational documents of
Parent, (b) conflict with or violate any Law by which Parent is bound or affected, or (c) require any consent of, approval, authorization or
permit of, filing with or license from or registration, declaration or notification to any Governmental Authority (except for filings, if any,
under the Exchange Act, securities Laws or the ICL).
ARTICLE IV
COVENANTS OF THE SHAREHOLDER

4.1
Public Announcements. Shareholder hereby permits the Company, Parent and Guarantor to publish and disclose, including in filings
with the SEC, the ISA and Tokyo Stock Exchange and in the press release announcing the Transactions, a copy of this Support Agreement and the
Shareholder’s identity and ownership of the Shareholder Shares and the nature of the Shareholder’s commitments, arrangements and understandings under
this Support Agreement, in each case, to the extent the Company, Parent or Guarantor reasonably determines.
4.2
Fiduciary Duties. Notwithstanding anything in this Support Agreement to the contrary: (a) Shareholder makes no agreement or
understanding herein in any capacity other than in Shareholder’s capacity as a record holder and beneficial owner of the Shareholder Shares, and not in
Shareholder’s capacity as a director or officer of the Company or any of the Company’s Subsidiaries, if applicable, (b) nothing herein will be construed to
limit or affect any action or inaction by Shareholder or any Representative or affiliate of Shareholder, as applicable, serving on the Company Board or the
governing body of any of the Company Subsidiaries or as an officer of the Company or any of the Company Subsidiaries, acting in such person’s capacity
as a director or officer of the Company or any of the Company Subsidiaries, and (c) no exercise of fiduciary duties or action or inaction taken in such
capacity as a director or officer of the Company or any of the Company Subsidiaries, including, but not limited to, any action or inaction pursuant to the
Merger Agreement, shall be deemed to constitute a breach of this Support Agreement.
4.3
No Solicitation. Without derogating from Section 4.2 above, (i) Shareholder agrees that such Shareholder is a “Representative” of the
Company for purposes of Section 5.2 of the Merger Agreement, and that such Shareholder shall not, directly or indirectly, through any Representative of
such Shareholder authorized by it to act on its behalf, take any action prohibited by Section 5.2 of the Merger Agreement, and (ii) if, prior to the Expiration
Time, Shareholder receives any Competing Proposal, then Shareholder will promptly (and in any event within 48 hours) notify the Company of the identity
of the Person making and the material terms of such Competing Proposal.
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4.4
Additional Acquisitions and Purchases. Shareholder agrees that any Company Shares acquired or purchased by him, her or it after the
execution of this Support Agreement and prior to the Expiration Time, including, without limitation, by exercising any Company Option, or the vesting of
any Company RSU held of record or Beneficially Owned by Shareholder, shall be subject to the terms of this Support Agreement to the same extent as if
they constituted Shareholder Shares as of the date of this Support Agreement.
ARTICLE V
GENERAL PROVISIONS
5.1
Entire Agreement; Amendments. This Support Agreement, and to the extent expressly referenced herein, the Merger Agreement,
constitute the entire agreement of the parties hereto and supersede all prior agreements and undertakings, both written and oral, between the parties hereto
with respect to the subject matter hereof. This Support Agreement may not be amended or modified except in an instrument in writing signed by, or on
behalf of, the parties hereto. Nothing herein is intended nor shall be deemed to confer upon Shareholder any rights as a party under the Merger Agreement.
5.2
Assignment. No party to this Support Agreement may assign any of its rights or obligations under this Support Agreement without the
prior written consent of the other party hereto, except that Parent may assign, in its sole discretion, all or any of its rights, interests and obligations
hereunder to any assignee of Parent’s rights under, and in accordance with terms and conditions of, the Merger Agreement. Any assignment contrary to the
provisions of this Section 5.2 shall be null and void.
5.3
Severability. The provisions of this Support Agreement shall be deemed severable and the invalidity or unenforceability of any
provision hereof shall not affect the validity or enforceability or the other provisions hereof. If any provision of this Support Agreement, or the application
thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry
out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision; and (b) the remainder of this Support
Agreement and the application of such provision to other Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall
such invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
5.4
Specific Performance. The parties hereto agree that irreparable damage may occur in the event that any of the provisions of this Support
Agreement are not performed in accordance with their specific terms or were otherwise breached and that money damages or other legal remedies may not
be an adequate remedy for any such damage. Shareholder agrees that, in the event of any breach or threatened breach by Shareholder of any covenant or
obligation contained in this Support Agreement, Parent shall be entitled to seek (a) a decree or order of specific performance to enforce the observance and
performance of such covenant or obligation, with Shareholder agreeing that it shall waive the defense of adequacy of a remedy at law in any such Action,
and/or (b) an injunction restraining such breach or threatened breach, this being in addition to any other remedy to which Parent is entitled at law or in
equity. Shareholder further agrees that neither Parent nor any other party shall be required to obtain, furnish or post any bond or similar instrument in
connection with or as a condition to obtaining any remedy referred to in this Section 5.4, and Shareholder irrevocably waives any right he, she or it may
have to require the obtaining, furnishing or posting of any such bond or similar instrument.
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5.5
Termination. This Support Agreement, including the representations, warranties and the obligations of the parties hereunder, shall
automatically terminate upon the earliest to occur of (a) such time as the Merger Agreement shall have been terminated in accordance with its terms, (b) the
date of any amendment, modification or supplement to the Merger Agreement without the prior written consent of Shareholder in its capacity as such, in
each such case only if such amendment, modification or supplement (i) results in a change of the consideration payable to the Company Shareholders or (ii)
adversely affects the economic interests of the Company Shareholders or imposes any restrictions or constraints on the payment of the consideration
payable to the Company Shareholders (excluding any restrictions or constraints under Law including any Tax Laws), (c) the date upon which Parent and
Shareholder mutually agree in writing to terminate this Support Agreement, (d) receipt of the Company Shareholder Approval or (e) the Company Board
shall have effected a Company Change of Recommendation (such earliest time, the “Expiration Time”); provided, however, that the provisions of Article V
of the Merger Agreement shall survive any termination of this Support Agreement.
5.6

Governing Law; Jurisdiction.

(a)
This Support Agreement shall be governed by, and construed in accordance with, the Laws of the State of Israel, without giving
effect to conflicts of laws principles (whether of the State of Israel or otherwise) that would result in the application of the Law of any other state.
(b)
All disputes arising out of or in connection with this Agreement, including any question regarding its existence, validity or
termination shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce (ICC). The seat and venue of the arbitration
shall be Tel Aviv, Israel, and the arbitration shall be conducted in the English language. The number of arbitrators shall be three. Each of the Parties hereto
(A) agrees that all decisions of the arbitrator shall be final and binding on both parties and enforceable in any court of competent jurisdiction and (B) agrees
that each of the Parties shall be entitled to seek interim or conservatory measures, including injunctive relief, security or other equitable remedies from any
court of competent jurisdiction. Each party to this Support Agreement irrevocably consents to service of process in the manner provided for notices in
Section 5.8. Nothing in this Support Agreement will affect the right of any party to this Support Agreement to serve process in any other manner permitted
by Law.
5.7
No Waiver. No failure or delay by any party hereto 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.
Neither party shall be deemed to have waived any claim available to it arising out of this Support Agreement, or any right, power or privilege hereunder,
unless the waiver is expressly set forth in writing duly executed and delivered on behalf of such party. The rights and remedies herein provided shall be
cumulative and not exclusive of any rights or remedies provided by Law.
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5.8
Notices. All notices, requests, demands and other communications under this Support Agreement shall, except to the extent expressly
provided to be oral, be in writing and shall be deemed to have been duly given or made as follows: (a) if sent by registered or certified mail in the United
States or Israel return receipt requested, upon receipt; (b) if sent designated for overnight delivery by nationally recognized overnight air courier (such as
DHL or Federal Express), upon receipt of proof of delivery on a Business Day before 5:00 p.m. in the time zone of the receiving party, otherwise upon the
following Business Day after receipt of proof of delivery; (c) if sent by e-mail including by a .pdf, .tif, .gif, .jpeg or similar electronic attachment on a
Business Day before 5:00 p.m. in the time zone of the receiving party, when transmitted; (d) if sent by e-mail including by a .pdf, .tif, .gif, .jpeg or similar
electronic attachment on a day other than a Business Day or after 5:00 p.m. in the time zone of the receiving party, on the following Business Day; and (e)
if otherwise actually personally delivered, when delivered, provided that such notices, requests, demands and other communications are delivered to the
address set forth below, or to such other address as any party shall provide by like notice to the other party:
if to Parent:
ZOLL Medical Corporation
269 Mill Road Chelmsford,
Massachusetts 01824 United States
Attention:
Email:
with copies (which shall not constitute notice) to:
Cooley LLP
500 Boylston St,
Boston, Massachusetts 02116, United States
Attention: Lester Fagen
Email: lfagen@cooley.com
Gornitzky & Co.
Vitania Tel-Aviv Tower
20 HaHarash St.
Tel Aviv 6761310 Israel
Attention: Chaim Friedland; Ari Fried
Email: friedland@gornitzky.com; arif@gornitzky.com
if to Shareholder, to the address, or electronic mail set forth on the signature page hereof or, if not set forth thereon, to the address reflected in the stock
books of the Company, or to such other address, or electronic mail address as such party may hereafter specify for the purpose by notice to the other party
hereto.
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5.9
No Third-Party Beneficiaries. This Support Agreement is for the sole benefit of, shall be binding upon, and may be enforced solely by,
Parent and Shareholder and nothing in this Support Agreement, express or implied, is intended to or shall confer upon any Person (other than Parent and
Shareholder) any legal or equitable right, benefit or remedy of any nature whatsoever.
5.10
Headings. The heading references herein are for convenience of reference only and do not form part of this Support Agreement, and no
construction or reference shall be derived therefrom.
5.11
No Ownership Interest. Nothing contained in this Support Agreement shall be deemed to vest in Parent any direct or indirect ownership
or incidence of ownership of or with respect to Shareholder Shares. All rights, ownership and economic benefits of and relating to Shareholder Shares shall
remain vested in and belong to the Shareholder, and Parent shall not have any authority to exercise any power or authority to direct Shareholder in the
voting of any of Shareholder Shares, except as otherwise specifically provided herein, or in the performance of Shareholder’s duties or responsibilities as a
shareholder of the Company.
5.12
Counterparts. This Support Agreement may be signed in any number of counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument. This Support Agreement shall become effective when each party hereto shall
have received a counterpart hereof (including by a .pdf, .tif, .gif, .jpeg or similar electronic attachment) signed by the other party hereto. Until and unless
each party has received a counterpart hereof signed by the other party hereto (including by a .pdf, .tif, .gif, .jpeg or similar electronic attachment), this
Support Agreement shall have no effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral or written agreement
or other communication).
[remainder of page left intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Support Agreement to be duly executed as of the date first written above.
ZOLL Medical Corporation
By:
Name:
Title:
SHAREHOLDER

Name:*
Address:

*Complete exactly as name appears on stock certificates
[Signature Page to Support Agreement]

Exhibit A
Shareholder
Name

Company
Ordinary
Shares*

[ ] Ordinary
Shares

Company
ADSs*

Ordinary
Shares
Underlying
Company
RSUs*

ADSs
Underlying
Company
RSUs*

Ordinary
Shares
Underlying
Company
Options*

ADSs
Underlying
Company
Options*

[ ] ADSs

* If Company Shares, Company RSUs or Company Options listed above are underlying a Section 102 Award, such securities may be deposited with the
102 Trustee. Certain securities are deposited with [●] or in investment accounts, trust funds or managed mutual funds and/or held together with immediate
family members of the respective Shareholders. The respective Shareholders have the power to vote such securities.

Exhibit B
Form of Joinder Agreement
Date: [●]
The undersigned is executing and delivering this Joinder Agreement pursuant to that certain Voting and Support Agreement, dated as of [●] (as amended,
restated, supplemented or otherwise modified in accordance with the terms thereof, the “Support Agreement”) by and between ZOLL Medical Corporation,
a Massachusetts corporation and [●], a shareholder of Itamar Medical Ltd. listed on the signature page thereto (the “Shareholder”) and any other Person
that becomes a party to the Support Agreement from to time in accordance with the terms thereof. Capitalized terms used but not defined in this Joinder
Agreement shall have the respective meanings ascribed to such terms in the Support Agreement.
By executing and delivering this Joinder Agreement to the Support Agreement, the undersigned hereby (i) adopts and approves the Support Agreement,
(ii) assumes and agrees to comply with all of the Shareholder’s obligations under the Support Agreement in respect of the securities subject to the
applicable Transfer and (iii) agrees, effective commencing on the date hereof and as a condition to the Transfer, to become a party to, and to be bound by
and comply with the provisions of, the Support Agreement applicable to the Shareholder, in the same manner as if the undersigned were an original
signatory to the Support Agreement.
The undersigned acknowledges and agrees that the provisions of Article V of the Support Agreement are incorporated herein by reference, mutatis
mutandis.
IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement as of the date herein above set forth.
[●]
Name:*
Address:

*Complete exactly as name appears on stock certificates
[Signature Page to Support Agreement]

