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Item 3.02

Unregistered Sales of Equity Securities.

As previously disclosed in its Current Report on Form8-K (“Current Report”) as filed with the Securities and Exchange Commission (“SEC”), on
November 25, 2019, Kaleyra, Inc. (f/k/a GigCapital, Inc.) (the “Company”) consummated its business combination with Kaleyra S.p.A. pursuant to that
certain Stock Purchase Agreement, dated as of February 22, 2019, as amended, by and among the Company, Kaleyra S.p.A., the shareholders of Kaleyra
S.p.A. (the “Sellers”) and the representative of the Sellers (the “Purchase Agreement”).
Pursuant to the terms of the Purchase Agreement, the Sellers are entitled to receive earnout payments consisting of up to an additional 1,763,633
shares (the “2019 Earnout Shares”) of the Company’s common stock, par value $0.0001 per share (“Common Stock”), if the Company met certain
financial performance targets for the 2019 fiscal year (the “2019 Earnout Target”), and an additional 1,763,639 shares of Common Stock if the Company
meets certain financial performance targets for the 2020 fiscal year.
Based upon the financial statements for the year ended December 31, 2019 as contained in the Company’s Annual Report on Form10-K filed with
the SEC on April 22, 2020, and in accordance with the terms of the Purchase Agreement, the Company achieved the 2019 Earnout Target and the Sellers
are entitled to receive the 2019 Earnout Shares in full. On April 29, 2020, the Company instructed the Company’s transfer agent to issue the 2019 Earnout
Shares to the Sellers pursuant to the terms of the Purchase Agreement. The 2019 Earnout Shares were issued in a private transaction not involving any
public offering, are unregistered, are restricted securities under Rule 144 of the Securities Act of 1933, as amended, and are subject to lockup provisions
contained in the Purchase Agreement.
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