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This prospectus supplement (this “Supplement No. 5”) is part of the prospectus of Kaleyra, Inc. (the “Company”), dated May 8, 2020 (as amended from
time to time, the “Prospectus”). This Supplement No. 5 is being filed to update and supplement the information contained in the Prospectus with the
information contained in our Current Report on Form 8-K, filed with the Securities and Exchange Commission on March 12, 2021 (the “Current Report”).
Accordingly, we have attached the Current Report to this prospectus supplement.

This prospectus supplement updates and supplements the information in the Prospectus and is not complete without, and may not be delivered or utilized
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with the Prospectus and if there is any inconsistency between the information in the Prospectus and this prospectus supplement, you should rely on the
information in this prospectus supplement.

Our Common Stock and Public Warrants are listed on the NYSE American Stock Exchange under the symbols “KLR” and “KLR.WS,” respectively. On
March 11, 2021, the last reported sales price of our Common Stock was $17.70 per share and the last reported sales price of our Public Warrants was $6.07
per warrant.

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the heading
“Risk Factors” beginning on page 3 of the Prospectus before buying our common stock and warrant.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or accuracy of
this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.
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Item 1.01. Entry into a Material Definitive Agreement.

Amendments to Loan Agreements with UniCredit S.p.A.

As previously disclosed on the Current Report on Form 8-K (“Current Report”) filed by Kaleyra, Inc., a Delaware corporation (f/k/a GigCapital, Inc.,
hereinafter the “Company”), with the Securities and Exchange Commission (“SEC”) on December 2, 2019, the Company’s wholly-owned subsidiary,
Kaleyra S.p.A. (f/k/a Ubiquity S.r.l.) entered into the following loan agreements with UniCredit S.p.A. (“UniCredit”):
 

 
•  on August 2, 2019, into a medium-term financing agreement (the “Medium-Term Financing Agreement”) denominated in Euro for a total

amount of €2.5 million ($2.8 million at the December 31, 2019 exchange rate) to be repaid in quarterly installments starting from February
2020 (the “Medium-Term Financing Agreement”); and

 

 

•  on July 27, 2017, into a long-term financing agreement (the “Long-Term Financing Agreement” and together with the Medium-Term
Financing Agreement, the “Financing Agreements”) denominated in Euro for a total of €8.2 million ($9.6 million at the December 31, 2019
exchange rate ), divided into two facilities as follows: (a) a credit facility for a maximum of €4.9 million ($5.7 million at the December 31,
2018 exchange rate) to be repaid in 16 quarterly installments (“Line A”). The principal of €4.7 million ($5.5 million at the December 31,
2018 exchange rate) was drawn on July 27, 2017 (“Tranche 1”) and on November 15, 2017 an additional €200,000 ($236,000 at the
December 31, 2018 exchange rate) in principal was drawn (“Tranche 2”), and (b) a credit facility for a maximum amount of €3.3 million
($3.9 million at the December 31, 2018 exchange rate) to be repaid in quarterly installments (“Line B”). This principal amount was drawn in
full on May 31, 2018.

The Medium-Term Financing Agreement was previously filed as Exhibit 10.23, and as modified, Exhibit 10.24, to the Company’s Current Report on Form
8-K on December 2, 2019, and the Long-Term Financing Agreement was previously filed as Exhibit 10.33 to such Current Report on Form 8-K, and each
are incorporated by reference hereto.

On March 9, 2021 and March 10, 2021, respectively, Kaleyra S.p.A. received the approval by UniCredit to postpone repayment of the principal amounts
due under the Financing Agreements for a period of six (6) months starting from March 1, 2021 until August 8, 2021, and with respect to Line (A) of the
Long-Term Financing Agreement starting from February 1, 2021 until July 31, 2021. Consequently, the repayment schedule under the Financing
Agreements has been extended for the period equal to that of the six (6) month suspension period.

The foregoing description is only a summary of the approval letters and is qualified in its entirety by reference to the full text of the approval letters which
are filed as Exhibit 10.1 to Exhibit 10.4 hereto, and are incorporated by reference. The approval letters are included as an exhibit to this Current Report in
order to provide investors and security holders with material information regarding their terms. The approval letters are not intended to provide any factual
information about the Company or UniCredit.

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

As previously disclosed on the Current Report filed by the Company with the SEC on July 17, 2020, the Company’s Board of Directors approved a
corporate bonus program that will be utilized to calculate cash and equity bonuses that may become payable to the Company’s employees with respect to
the second half of fiscal year 2020 (the “Second Half of 2020 Employee MBO Plan”). The Second Half of 2020 Employee MBO Plan applies to all
employees of the Company and its subsidiaries, including its two named executive officers — its Chief Executive Officer, Dario Calogero, and its Chief
Financial Officer, Giacomo Dall’Aglio.

On March 10, 2020, the Compensation Committee of the Board of Directors, as the administrator of the Second Half of 2020 Employee MBO Plan,
determined the extent to which financial performance targets of the Company had been achieved, and the resulting bonus amounts which the Company
would pay out to employees under the Second Half of 2020 Employee MBO Plan, as well as the form of the payment as provided for in the Second Half of
2020 Employee MBO Plan. As a result of such determinations, the Compensation Committee recommended to the Board of Directors, and the Board of
Directors approved: (a) the payment of a cash bonus to be paid on March 15, 2021 to Mr. Dall’Aglio in the amount of $16,097, and (b) the award of
restricted stock units (“RSUs”) to be issued pursuant to the Company’s 2019 Equity Incentive Plan in the amounts of 10,902 and 1,192 to Messrs.
Calogero and



Dall’Aglio, respectively. The RSUs will vest on May 1, 2021, and the Company will withhold shares of common stock subject to the RSUs at the time of
vesting for the purposes of satisfying any tax withholding obligations which arise in connection with the vesting of such RSUs unless, at the discretion of
the recipient of the RSU, such individual chooses to remit cash to the Company for its tax withholding obligation.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

The exhibits required by this item are set forth on the Exhibit Index attached hereto.
 
Exhibit
Number   

10.1   Approval Letter of UniCredit S.p.A., dated as of March 9, 2021.

10.2   Approval Letter of UniCredit S.p.A., dated as of March 10, 2021.

10.3   Approval Letter of UniCredit S.p.A., dated as of March 10, 2021.

10.4   Approval Letter of UniCredit S.p.A., dated as of March 10, 2021.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE

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

Dated: March 12, 2021
 

By:  /s/ Dario Calogero
Name:  Dario Calogero
Title:  Chief Executive Officer and President



Exhibit 10.1
 

Attn.
KALEYRA SPA
VIA MARCO D’AVIANO 2
20131 MILAN

Milan, 09/03/2021

Loan no. 8310212

We refer to your request for the suspension of the principal portion of the loan instalments for a period of 6 months.

Whereas
 
•  you have acknowledged that this suspension does not in any case entail any novation effect.

NOW, THEREFORE,

in accordance with the request, the following is understood:

1)    a temporary suspension of the loan repayment schedule for a period of 6 months (starting from 01/03/2021) and therefore from 01/03/2021 until
31/08/2021;

2)    its resumption at the end of the period of suspension starting from the 9th instalment due on 30/11/2021

3)    the consequent extension of the repayment schedule for a period equal to that of the suspension with consequent relief from the time limit with regard
to the expired instalments so that the instalments including capital and interest will be due from 01/03/2023 until 31/08/2023 with the same frequency
agreed upon in the loan contract;

4)    payment, up to the resumption of the loan repayment schedule, of quarterly instalments consisting of the interest portion only - at the due dates from
01/03/2021 until 31/08/2021; - at the contractually agreed rate;

5)    Failure to comply with the payment of interest-only instalments on the agree due dates constitutes forfeiture of the loan acceleration clause in relation
to the extension granted herein;

6)    All other provisions, covenants, conditions and guarantees referred to in the loan contract remain valid, with particular reference to cases of
termination and forfeiture of the loan acceleration clause;

7)    The agreement referred to herein relates to ancillary elements of the contract pursuant to Article 1231 of the Italian Civil Code and therefore the parties
acknowledge that the extension granted does not in any way constitute a novation of the aforementioned loan;

8)    in the case of the transfer of the receivable deriving from the loan in the context of securitisation transactions or the issuance of guaranteed bank
bonds, the transferee company of the receivable arising from the loan is the current beneficiary of the loan guarantee. As part of these transactions,
UniCredit S.p.A. carries out the activities of administration, collection and recovery of the receivables relating to the transferred loans;

9)    The borrower acknowledges and accepts that the APR (annual percentage rate) for the loan in question is equal to 3.92610% per annum.

The company acknowledges that the Bank will deliver the updated repayment schedule separately following the renegotiation. This plan must be
considered an integral part of this agreement and will replace the one previously attached to the loan contract.

We look forward to hearing from yourselves and from any other guarantors in support of the aforementioned loan.
 
With best regards,                Unicredit

  

  

ANDREA MINNALA’
09.03.2021
07:39:38 UTC

  
  

 
UniCredit S.p.A.

    

Fully paid up Share Capital €21,059,536,950.48 - Bank
registered with the Register of Banks and Parent Company of the
Banking Group UniCredit - Register of Banking Groups code:
02008.1 - ABI code 02008.1 - Tax ID, VAT registration and
Milan-Monza-Brianza-Lodi Companies’ Register No.
00348170101 - Member of the Interbank Deposit-Security Fund
and the National Guarantee Fund - Tax-stamp duty paid online,
as required - Authorisation of Agenzia delle Entrate, Rome 1
Office, No. 143106/07, issued on 21.12.2007

 

Registered Office and
Headquarters
 

Piazza Gae Aulenti 3
Torre A
20154 Milan



Exhibit 10.2
 

        Attn.
KALEYRA SPA
VIA MARCO D’AVIANO 2
20131 MILAN

Milan, 10/03/2021

Loan no. 7803881

We refer to your request for the suspension of the principal portion of the loan instalments for a period of 6 months.

Whereas
 
•  you have acknowledged that this suspension does not in any case entail any novation effect.

NOW, THEREFORE,

in accordance with the request, the following is understood:

1)    a temporary suspension of the loan repayment schedule for a period of 6 months (starting from 01/02/2021) and therefore from 01/02/2021 until
31/07/2021;

2)    its resumption at the end of the period of suspension starting from the 17th instalment due on 31/10/2021

3)    the consequent extension of the repayment schedule for a period equal to that of the suspension with consequent relief from the time limit with regard
to the expired instalments so that the instalments including capital and interest will be due from 01/02/2023 until 31/07/2023 with the same frequency
agreed upon in the loan contract;

4)    payment, up to the resumption of the loan repayment schedule, of quarterly instalments consisting of the interest portion only - at the due dates from
01/02/2021 until 31/07/2021; - at the contractually agreed rate;

5)    Failure to comply with the payment of interest-only instalments on the agree due dates constitutes forfeiture of the loan acceleration clause in relation
to the extension granted herein;

6)    All other provisions, covenants, conditions and guarantees referred to in the loan contract remain valid, with particular reference to cases of
termination and forfeiture of the loan acceleration clause;

7)    The agreement referred to herein relates to ancillary elements of the contract pursuant to Article 1231 of the Italian Civil Code and therefore the parties
acknowledge that the extension granted does not in any way constitute a novation of the aforementioned loan;

8)    in the case of the transfer of the receivable deriving from the loan in the context of securitisation transactions or the issuance of guaranteed bank
bonds, the transferee company of the receivable arising from the loan is the current beneficiary of the loan guarantee. As part of these transactions,
UniCredit S.p.A. carries out the activities of administration, collection and recovery of the receivables relating to the transferred loans;

9)    The borrower acknowledges and accepts that the APR (annual percentage rate) for the loan in question is equal to 3.1082% per annum.

The company acknowledges that the Bank will deliver the updated repayment schedule separately following the renegotiation. This plan must be
considered an integral part of this agreement and will replace the one previously attached to the loan contract.

We look forward to hearing from yourselves and from any other guarantors in support of the aforementioned loan.
 
With best regards,                Unicredit

  

  

ANDREA MINNALA’
10.03.2021
10:08:38 UTC

  
  

 
UniCredit S.p.A.

  

Fully paid up Share Capital €21,059,536,950.48 - Bank registered with
the Register of Banks and Parent Company of the Banking Group
UniCredit - Register of Banking Groups code: 02008.1 - ABI code
02008.1 - Tax ID, VAT registration and Milan-Monza-Brianza-Lodi
Companies’ Register No. 00348170101 - Member of the Interbank
Deposit-Security Fund and the National Guarantee Fund - Tax-stamp
duty paid online, as required - Authorisation of Agenzia delle Entrate,
Rome 1 Office, No. 143106/07, issued on 21.12.2007

 

Registered Office and
Headquarters
 

Piazza Gae Aulenti 3
Torre A
20154 Milan



Exhibit 10.3
 

        Attn.
KALEYRA SPA
VIA MARCO D’AVIANO 2
20131 MILAN

Milan, 10/03/2021

Loan no. 7868891

We refer to your request for the suspension of the principal portion of the loan instalments for a period of 6 months.

Whereas
 
•  you have acknowledged that this suspension does not in any case entail any novation effect.

NOW, THEREFORE,

in accordance with the request, the following is understood:

1)    a temporary suspension of the loan repayment schedule for a period of 6 months (starting from 01/03/2021) and therefore from 01/03/2021 until
31/08/2021;

2)    its resumption at the end of the period of suspension starting from the 16th instalment due on 30/11/2021

3)    the consequent extension of the repayment schedule for a period equal to that of the suspension with consequent relief from the time limit with regard
to the expired instalments so that the instalments including capital and interest will be due from 01/06/2023 until 30/11/2023 with the same frequency
agreed upon in the loan contract;

4)    payment, up to the resumption of the loan repayment schedule, of quarterly instalments consisting of the interest portion only - at the due dates from
01/03/2021 until 31/08/2021; - at the contractually agreed rate;

5)    Failure to comply with the payment of interest-only instalments on the agree due dates constitutes forfeiture of the loan acceleration clause in relation
to the extension granted herein;

6)    All other provisions, covenants, conditions and guarantees referred to in the loan contract remain valid, with particular reference to cases of
termination and forfeiture of the loan acceleration clause;

7)    The agreement referred to herein relates to ancillary elements of the contract pursuant to Article 1231 of the Italian Civil Code and therefore the parties
acknowledge that the extension granted does not in any way constitute a novation of the aforementioned loan;

8)    in the case of the transfer of the receivable deriving from the loan in the context of securitisation transactions or the issuance of guaranteed bank
bonds, the transferee company of the receivable arising from the loan is the current beneficiary of the loan guarantee. As part of these transactions,
UniCredit S.p.A. carries out the activities of administration, collection and recovery of the receivables relating to the transferred loans;

9)    The borrower acknowledges and accepts that the APR (annual percentage rate) for the loan in question is equal to 3.0467% per annum.

The company acknowledges that the Bank will deliver the updated repayment schedule separately following the renegotiation. This plan must be
considered an integral part of this agreement and will replace the one previously attached to the loan contract.

We look forward to hearing from yourselves and from any other guarantors in support of the aforementioned loan.
 
With best regards,                Unicredit

  

  

ANDREA MINNALA’
10.03.2021
10:08:39 UTC

  
  

 
UniCredit S.p.A.

  

Fully paid up Share Capital €21,059,536,950.48 - Bank registered with
the Register of Banks and Parent Company of the Banking Group
UniCredit - Register of Banking Groups code: 02008.1 - ABI code
02008.1 - Tax ID, VAT registration and Milan-Monza-Brianza-Lodi
Companies’ Register No. 00348170101 - Member of the Interbank
Deposit-Security Fund and the National Guarantee Fund - Tax-stamp
duty paid online, as required - Authorisation of Agenzia delle Entrate,
Rome 1 Office, No. 143106/07, issued on 21.12.2007

 

Registered Office and
Headquarters
 

Piazza Gae Aulenti 3
Torre A
20154 Milan



Exhibit 10.4
 

        Attn.
KALEYRA SPA
VIA MARCO D’AVIANO 2
20131 MILAN

Milan, 10/03/2021

Loan no. 8002455

We refer to your request for the suspension of the principal portion of the loan instalments for a period of 6 months.

Whereas
 
•  you have acknowledged that this suspension does not in any case entail any novation effect.

NOW, THEREFORE,

in accordance with the request, the following is understood:

1)    a temporary suspension of the loan repayment schedule for a period of 6 months (starting from 01/03/2021) and therefore from 01/03/2021 until
31/08/2021;

2)     its resumption at the end of the period of suspension starting from the 14th instalment due on 30/11/2021

3)    the consequent extension of the repayment schedule for a period equal to that of the suspension with consequent relief from the time limit with regard
to the expired instalments so that the instalments including capital and interest will be due from 01/12/2023 until 31/05/2024 with the same frequency
agreed upon in the loan contract;

4)    payment, up to the resumption of the loan repayment schedule, of quarterly instalments consisting of the interest portion only - at the due dates from
01/03/2021 until 31/08/2021; - at the contractually agreed rate;

5)    Failure to comply with the payment of interest-only instalments on the agree due dates constitutes forfeiture of the loan acceleration clause in relation
to the extension granted herein;

6)    All other provisions, covenants, conditions and guarantees referred to in the loan contract remain valid, with particular reference to cases of
termination and forfeiture of the loan acceleration clause;

7)    The agreement referred to herein relates to ancillary elements of the contract pursuant to Article 1231 of the Italian Civil Code and therefore the parties
acknowledge that the extension granted does not in any way constitute a novation of the aforementioned loan;

8)    in the case of the transfer of the receivable deriving from the loan in the context of securitisation transactions or the issuance of guaranteed bank
bonds, the transferee company of the receivable arising from the loan is the current beneficiary of the loan guarantee. As part of these transactions,
UniCredit S.p.A. carries out the activities of administration, collection and recovery of the receivables relating to the transferred loans;

9)    The borrower acknowledges and accepts that the APR (annual percentage rate) for the loan in question is equal to 2.7847% per annum.

The company acknowledges that the Bank will deliver the updated repayment schedule separately following the renegotiation. This plan must be
considered an integral part of this agreement and will replace the one previously attached to the loan contract.

We look forward to hearing from yourselves and from any other guarantors in support of the aforementioned loan.
 
With best regards,                Unicredit

  

  

ANDREA MINNALA’
10.03.2021
10:08:39 UTC

  
  

 
UniCredit S.p.A.

  

Fully paid up Share Capital €21,059,536,950.48 - Bank registered with
the Register of Banks and Parent Company of the Banking Group
UniCredit - Register of Banking Groups code: 02008.1 - ABI code
02008.1 - Tax ID, VAT registration and Milan-Monza-Brianza-Lodi
Companies’ Register No. 00348170101 - Member of the Interbank
Deposit-Security Fund and the National Guarantee Fund - Tax-stamp
duty paid online, as required - Authorisation of Agenzia delle Entrate,
Rome 1 Office, No. 143106/07, issued on 21.12.2007

 

Registered Office and
Headquarters
 

Piazza Gae Aulenti 3
Torre A
20154 Milan


