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Item 1.01 Entry into Material Definitive Agreement.

On August 24, 2021, Kaleyra, Inc. (the “Company”) entered into Warrant Repurchase Agreements (the “Agreements”) with certain holders (each a
“Holder”, and collectively the “Holders”) to repurchase warrants (the “Warrants”) held by these Holders for the purchase of an aggregate amount of
1,684,470 shares of the Company’s common stock, par value $0.0001 per share (the “Common Stock”) in the following amounts.

The Warrants were initially issued by the Company in its initial public offering on December 7, 2017. Pursuant to the Agreements, on August 27, 2021,
the Company will pay $3.25 per underlying share of Common Stock to repurchase the Warrants, at an aggregate purchase price of $5,474,525 for the
surrender and cancellation of the Warrants held by each Holder.

The above summary of the Agreements does not purport to be complete and is qualified in its entirety to the full text of the Agreements, the form of which
is filed as Exhibit 10.1 to this Current Report on Form 8-K and are qualified herein by this reference.

 
Item 8.01 Other Events.

On August 25, 2021, the Company issued a press release announcing the warrant repurchase. A copy of this press release is attached as Exhibit 99.1
hereto.

 
Item 9.01 Financing Statements and Exhibits.

(d) Exhibits.
 

Exhibit
No.   Description

10.1   Form of Warrant Repurchase Agreement.

99.1   Press Release dated August 25, 2021.

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



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: August 25, 2020
 

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



Exhibit 10.1

WARRANT REPURCHASE AGREEMENT

This WARRANT REPURCHASE AGREEMENT (the “Agreement”) is made and entered into as of August 24, 2021, by and between Kalerya, Inc., a
Delaware corporation (the “Company”), and the undersigned holder of the Existing Warrants (as defined below) (the “Holder”).

RECITALS

A.    The Holder previously acquired those certain Common Stock Warrants currently exercisable into such aggregate number of shares of common
stock, par value $0.0001 per share, of the Company (the “Common Stock”), as set forth on Schedule A attached hereto (the “Existing Warrants”).

B.    The Company desires to repurchase the Existing Warrants from the Holder at a price of $3.25 per share of Common Stock underlying the
Existing Warrants.

C.    Each of the Company and the Holder desire to effectuate such repurchase on the basis and subject to the terms and conditions set forth in this
Agreement.

AGREEMENT

The parties to this Agreement, intending to be legally bound, agree as follows:

1.    Repurchase of Existing Warrants. The Holder hereby conveys, assigns, transfers and surrenders the Existing Warrants to the Company and, in
exchange, the Company shall cancel the Existing Warrants and pay the Holder the aggregate purchase price set forth on Schedule A hereto. In connection
with such repurchase, the Holder hereby relinquishes all rights, title and interest in the Existing Warrants (including any claims the Holder may have
against the Company related thereto) and assigns the same to the Company. Three business days after the date of this Agreement, the Holder shall deliver
the Existing Warrants to the Company’s transfer agent Continental Stock Transfer & Trust Company, (“Transfer Agent”), from its account at Depository
Trust Company (“DTC”) through the Deposit/Withdrawal at Custodian (“DWAC”) system. The Existing Warrants are hereby deemed cancelled and of no
further force and effect, effective immediately, and shall hereafter represent only the right to receive the aggregate purchase price set forth on Schedule A.

2.    Payment of Repurchase Price. Immediately following the receipt by the Transfer Agent of the DWAC of the Existing Warrants, the Company
shall wire to the Holder the aggregate purchase price set forth on Schedule A in accordance with the wire instructions set forth on the Holder’s signature
page hereto.

3.    Representations and Warranties of the Holder.

(a)    The Holder is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized.

(b)    The Holder has all requisite power, authority and capacity to enter into this Agreement and consummate the transactions contemplated
hereby. The execution, delivery and



performance of this Agreement, and the consummation of the transactions contemplated hereby by the Holder, have been duly authorized by all necessary
action on the part of the Holder, and no other proceedings on the part of the Holder are necessary to authorize the execution, delivery or performance of
this Agreement or the consummation of any of the transactions contemplated hereby.

(c)    This Agreement has been duly executed and delivered by the Holder, and, assuming due execution and delivery by the Company,
constitutes or will constitute the legal, valid and binding obligation of the Holder, enforceable against the Holder in accordance with its terms, subject to
limitations on enforcement by general principles of equity and by bankruptcy or other laws affecting the enforcement of creditors’ rights generally.

(d)    The Holder owns and holds, beneficially and of record, the entire right, title, and interest in and to the Existing Warrants free and clear
of all Liens (as defined below). The Holder has the full power and authority to transfer and dispose of the Existing Warrants free and clear of any Lien
other than restrictions under the Securities Act of 1933, as amended (the “Securities Act”), and applicable state securities laws. Other than the transactions
contemplated by this Agreement, there is no outstanding vote, plan, pending proposal, or other right of any person to acquire all or any portion of the
Existing Warrants. As used herein, “Liens” shall mean any security or other property interest or right, claim, lien, pledge, option, charge, security interest,
contingent or conditional sale, or other title claim or retention agreement, interest or other right or claim of third parties, whether perfected or not
perfected, voluntarily incurred or arising by operation of law, and including any agreement (other than this Agreement) to grant or submit to any of the
foregoing in the future.

(e)    The execution, delivery and performance by the Holder of this Agreement, and the consummation by the Holder of the transactions
contemplated hereby, will not (i) result in a violation of the organizational documents of the Holder, (ii) conflict with or result in a breach of or default (or
an event which with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any agreement, indenture or instrument to which the Holder is a party, or (iii) result in a violation of any law, rule, regulation, order,
judgment or decree (including federal and state securities laws) applicable to the Holder, except in the case of clauses (ii) and (iii) above, for such
conflicts, defaults, rights or violations which would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the
ability of the Holder to perform its obligations hereunder.

(f)    The Holder is not (i) an “affiliate” of the Company (as defined in Rule 144 under the Securities Act) or (ii) the “beneficial owner” (as
that term is defined under the Securities Exchange Act of 1934, as amended) of more than 10% of the Company’s outstanding Common Stock assuming
that the Company’s outstanding shares of Common Stock are as set forth on the cover page of its most recent Quarterly Report on Form 10-Q.

(g)    The Holder has been given full and adequate access to information relating to the Company, including its business, finances and
operations as the Holder has deemed necessary or advisable in connection with the Holder’s evaluation of the repurchase of the Existing Warrants. The
Holder has not relied upon any representations or statements made by the Company
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or its agents, officers, directors, employees or stockholders in regard to this Agreement or the basis thereof. The Holder has had the opportunity to review
the Company’s filings with the Securities and Exchange Commission (the “SEC”). The Holder and its advisors, if any, have been afforded the opportunity
to ask questions of the Company. The Holder has sought such accounting, legal and tax advice as it has considered necessary to make an informed
investment decision with respect to its sale of the Existing Warrants to the Company. The Holder is relying solely on its own accounting, legal and tax
advisors, and not on any statements of the Company or any of its agents or representatives, for such accounting, legal and tax advice with respect to its sale
of the Existing Warrants to the Company and the transactions contemplated by this Agreement.

(h)    The Holder acknowledges that the terms of the repurchase of the Existing Warrants have been established by negotiation between the
Company and the Holder. The Holder acknowledges that the Company has not made any representation to the Holder about the advisability of this
decision or the potential future value of any of the Existing Warrants. THE HOLDER ACKNOWLEDGES THAT, BY SELLING THE EXISTING
WARRANTS TO THE COMPANY PURSUANT TO THIS AGREEMENT, THE HOLDER WILL NOT BENEFIT FROM ANY FUTURE
APPRECIATION IN THE MARKET VALUE OF THE EXISTING WARRANTS.

4.    Representations and Warranties of the Company.

(a)    The Company is duly incorporated, validly existing and in good standing under the laws of the State of Delaware.

(b)    The Company has all requisite power, authority and capacity to enter into this Agreement and consummate the transactions
contemplated hereby. The execution, delivery and performance of this Agreement, and the consummation of the transactions contemplated hereby by the
Company, have been duly authorized by all necessary action on the part of the Company and its board of directors (or a duly authorized committee
thereof), and no other proceedings on the part of the Company are necessary to authorize the execution, delivery or performance of this Agreement or the
consummation of any of the transactions contemplated hereby.

(c)    This Agreement has been duly executed and delivered by the Company, and, assuming due execution and delivery by the Holder,
constitutes or will constitute the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject
to limitations on enforcement by general principles of equity and by bankruptcy or other laws affecting the enforcement of creditors’ rights generally.

(d)    The execution, delivery and performance by the Company of this Agreement, and the consummation by the Company of the
transactions contemplated hereby, will not (i) result in a violation of the organizational documents of the Company, (ii) conflict with or result in a breach
of or default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company is a party, or (iii) result in a violation of any
law, rule, regulation, order, judgment or decree (including federal and state securities laws) applicable to the Company, except in the case of clauses
(ii) and (iii) above,
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for such conflicts, defaults, rights or violations which would not, individually or in the aggregate, reasonably be expected to have a material adverse effect
on the ability of the Company to perform its obligations hereunder.

(e)    Neither the Company nor any subsidiary is required to obtain any consent from, authorization or order of, or make any filing or
registration with any court, governmental agency or any regulatory or self-regulatory agency or any other person, in order for the Company to execute,
deliver or perform any of its respective obligations under or contemplated by this Agreement. All consents, authorizations, orders, filings and registrations
which the Company or any subsidiary is required to obtain pursuant to the preceding sentence have been obtained or effected on or prior to the date hereof,
and neither the Company nor any of its subsidiaries are aware of any facts or circumstances which might prevent the Company or any of its subsidiaries
from obtaining or effecting any of the registration, application or filings contemplated by this Agreement.

5.    Issuance of Form 8-K. On or before 9:00 a.m. (New York City time) on August 25, 2021, the Company shall file a Current Report on Form 8-K
with the SEC disclosing all material terms of the transaction contemplated hereunder (“8-K Filing”). From and after the issuance of the 8-K Filing, the
Company represents to the Holder that it shall not be in possession of any material, nonpublic information received from the Company or any of its
officers, directors, employees or agents, that is not disclosed in the 8-K Filing. In addition, effective upon the filing of the 8-K Filing, the Company
acknowledges and agrees that any and all confidentiality or similar obligations under any agreement, whether written or oral, between the Company or any
of its officers, directors, employees or agents, on the one hand, and the Holder or any of its affiliates, on the other hand, related to the transactions
contemplated hereby or with respect to information shared in connection herewith shall terminate.

6.    Miscellaneous.

(a)    Entire Agreement. This Agreement sets forth the entire understanding of the parties hereto relating to the subject matter hereof and
supersedes all prior agreements and understandings among or between any of the parties relating to the subject matter hereof.

(b)    Survival of Warranties. The representations and warranties of the parties contained in or made pursuant to this Agreement shall survive
the execution and delivery of this Agreement.

(c)    Governing Law; Consent to Jurisdiction. This Agreement, and any action, arbitration, suit or other legal proceeding arising out of or
relating to this Agreement (including the enforcement of any provision of this Agreement), any of the transactions contemplated by this Agreement or the
legal relationship of the parties to this Agreement (whether at law or in equity, whether in contract or in tort or otherwise), shall be governed by and
construed and interpreted in accordance with the laws of the State of Delaware irrespective of the choice of laws principles of the State of Delaware, as to
all matters, including matters of validity, construction, effect, enforceability, performance and remedies and in respect of the statute of limitations or any
other limitations period applicable to any claim, controversy or dispute. Each of the parties hereto irrevocably consents to the exclusive jurisdiction and
venue of the Delaware Court of Chancery in connection with any matter based upon or arising out of this Agreement.
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(d)    Amendments. This Agreement may not be amended, modified, altered or supplemented other than by means of a written instrument
duly executed and delivered on behalf of the Company and the Holder.

(e)    Waiver. No failure on the part of any person to exercise any power, right, privilege or remedy under this Agreement, and no delay on
the part of any person in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver of such power, right, privilege or
remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude any other or further exercise thereof or of any other
power, right, privilege or remedy. No person shall be deemed to have waived any claim arising out of this Agreement, or any power, right, privilege or
remedy under this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a written instrument duly
executed and delivered on behalf of such person; and any such waiver shall not be applicable or have any effect except in the specific instance in which it
is given.

(f)    Counterparts and Exchanges by Electronic Transmission or Facsimile. This Agreement may be executed in several counterparts, each
of which shall constitute an original and all of which, when taken together, shall constitute one agreement. The exchange of a fully executed Agreement
(in counterparts or otherwise) by electronic transmission in .PDF format shall be sufficient to bind the parties to the terms of this Agreement.

(g)    Severability. In the event that any provision of this Agreement, or the application of any such provision to any person or set of
circumstances, shall be determined to be invalid, unlawful, void or unenforceable to any extent, the remainder of this Agreement, and the application of
such provision to persons or circumstances other than those as to which it is determined to be invalid, unlawful, void or unenforceable, shall not be
impaired or otherwise affected and shall continue to be valid and enforceable to the fullest extent permitted by applicable law.

(h)    Successors and Assigns. This Agreement shall be binding upon each of the parties hereto and each of their respective heirs, executors,
personal representatives, successors and permitted assigns, if any. This Agreement shall inure to the benefit of the Company and the Holder and the
respective successors and permitted assigns of the foregoing (if any). Neither party shall be permitted to assign any of such party’s rights or delegate any
of such party’s obligations under this Agreement without the other party’s prior written consent. Any attempted assignment or delegation by a party in
violation of this Section 6(h) shall be null and void.

(i)    No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted successors
and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.

(j)    Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall
execute and deliver all such other agreements, certificates, instruments and documents, as any other party may reasonably request in order to carry out the
intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.
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(k)    Fees and Expenses. Each party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if any, and all
other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this Agreement.

[Remainder of page intentionally left blank.]
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The parties hereto have caused this Agreement to be executed and delivered as of the date first written above.
 

KALEYRA, INC.

By:                      
Name:  Dario Calogero
Title:  Chief Executive Officer

 
[Signature Page to Warrant Repurchase Agreement]



The parties hereto have caused this Agreement to be executed and delivered as of the date first written above.
 

[HOLDER]
BY:  
BY:  
By:                      
Name:  
Title:  

 
[Signature Page to Warrant Repurchase Agreement]



SCHEDULE A
 

EXISTING WARRANTS  

Date of
Original
Issuance   

Expiration
Date    

Shares of
Common

Stock
Issuable Upon

Exercise   

Per Share
Repurchase

Price    

Aggregate
Purchase

Price  
Dec. 7, 2017    Nov. 25, 2024    [●] $ 3.25   $ [●] 

       
       Total: $ [●] 



Exhibit 99.1
 

Kaleyra Announces Warrant Repurchase Agreement

NEW YORK & VIENNA, Va.– August 25, 2021 – Kaleyra, Inc. (NYSE: KLR) (KLR WS) (“Kaleyra” or the “Company”), a rapidly growing cloud
communications software provider delivering a secure system of application programming interfaces (APIs) and connectivity solutions in the
API/Communications Platform as a Service (CPaaS) market, today announced that, as of August 24, 2021, the Company had entered into warrant
repurchase agreements with a group of institutional investors.

On August 27, 2021, pursuant to the agreement, the Company will repurchase warrants for an aggregate amount of 1,684,470 shares of its common stock
for $3.25 per underlying share, at an aggregate purchase price of $5,474,525. The repurchase will result in the surrender and cancellation of these warrants
held by each holder.

“These warrant repurchases allow us to further simplify our capital structure and support our positive outlook for the long-term financial and operational
success of our business,” said Dario Calogero, Kaleyra’s Founder and Chief Executive Officer.

This press release shall not constitute an offer to sell, or a solicitation of an offer to buy, the securities described herein.

About Kaleyra Inc.

Kaleyra, Inc. (NYSE American: KLR) (KLR WS), is a global group providing mobile communication services for financial institutions and enterprises of
all sizes worldwide. Through its proprietary platform, Kaleyra manages multi-channel integrated communication services on a global scale, comprising of
messages, push notifications, e-mail, instant messaging, voice services and chatbots. Kaleyra’s technology today makes it possible to safely and securely
manage billions of messages monthly with a reach to hundreds of MNOs and over 190 countries. For more information, please visit www.kaleyra.com.

Forward-Looking Statements

This press release contains 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. Such forward-looking statements include, but are not limited to, statements regarding the repurchase of
the warrants and Kaleyra’s long—term financial and operational outlook. Any statements contained herein that are not statements of historical fact may
be deemed to be forward-looking statements. In addition, any statements that refer to projections, forecasts or other characterizations of future events or
circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “continue,” “could,”
“estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “would” and similar expressions
may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking. The forward-looking
statements contained in this press release are based on certain assumptions and analyses made by the management of Kaleyra in light of their respective
experience and perception of historical trends, current conditions and expected future developments and their potential effects on Kaleyra as well as other
factors they believe are appropriate in the circumstances. There can be no assurance that future developments affecting Kaleyra will be those anticipated.
These forward-looking statements involve a number of risks, uncertainties (some of which are beyond the control of the parties) or other assumptions that
may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements, including but not
limited to: (i) risks that the mGage and Bandyer transactions disrupt current plans and operations of mGage and Bandyer, respectively and potential
difficulties in mGage or Bandyer employee retention as a result of the



transaction, (ii) the price of Kaleyra’s securities may be volatile due to a variety of factors, including changes in the competitive and highly regulated
industries in which Kaleyra, including mGage and Bandyer, operates, variations in operating performance across competitors, changes in laws and
regulations affecting the Kaleyra’s, including mGage’s and Bandyer’s, business and changes in the combined capital structure, (iii) the ability to integrate
mGage and Bandyer into Kaleyra and implement business plans, forecasts, and other expectations after the completion of the transaction, and identify and
realize additional opportunities, (iv) the risk of downturns and a changing regulatory landscape in the highly competitive healthcare industry, (v) the size
and growth of the market in which mGage operates, (vi) the mix of services utilized by Kaleyra’s customers and such customers’ needs for these services,
(vii) market acceptance of new service offerings, (viii) the ability of Kaleyra to expand what it does for existing customers as well as to add new customers,
(ix) that Kaleyra will have sufficient capital to operate as anticipated, and (x) the impact that the novel coronavirus and the illness, COVID-19, that it
causes, as well as governmental responses to deal with the spread of this illness and the reopening of economies that have been closed as part of these
responses, may have on Kaleyra’s operations, the demand for Kaleyra’s products, global supply chains and economic activity in general. Should one or
more of these risks or uncertainties materialize or should any of the assumptions being made prove incorrect, actual results may vary in material respects
from those projected in these forward-looking statements. We undertake no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise, except as may be required under applicable securities laws.

Investor Contact:
Tom Colton or Matt Glover
Gateway Investor Relations
949-574-3860
KLR@gatewayir.com


