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

Calogero Transition and CSO Employment Agreement

On December 9, 2022, Kaleyra, Inc. (the “Company”) entered into a Transition and Chief Strategy Officer Employment Agreement, effective as of
December 9, 2022 (the “Effective Date”), with Mr. Dario Calogero (the “Calogero Employment Agreement”), the Company’s current Chief Executive
Officer and President of the Company. Pursuant to the Calogero Employment Agreement, Mr. Calogero will automatically cease to serve as Chief
Executive Officer and President of the Company once the Company appoints a new Chief Executive Officer and President, which is expected to occur no
later than March 31, 2023, at which time Mr. Calogero will automatically transition into the role of, and continue to be employed with the Company as,
Chief Strategy Officer. On the Effective Date, Mr. Calogero’s prior employment agreement with the Company, effective as of November 26, 2019
(the “Prior Agreement”), was automatically terminated and is null and void in its entirety.

The Calogero Employment Agreement provides that Mr. Calogero will continue to serve as Chief Executive Officer and President of the Company until a
new Chief Executive Officer and President of the Company is appointed (the “CEO Term”), and thereafter, Mr. Calogero will become employed as Chief
Strategy Officer of the Company for an indefinite term until the Calogero Employment Agreement is terminated in accordance with its terms (the “CSO
Term”). All services to be provided by Mr. Calogero under the Calogero Employment Agreement will be performed at the Company’s headquarters in
Milan, Lombardy, Italy, with temporary visits to Company offices and facilities worldwide as may be reasonably required. The Calogero Employment
Agreement provides that Mr. Calogero (a) will receive a base salary (i) at an annual rate of $470,000 during the CEO Term and (ii) at an annual rate of
$365,000 during the CSO Term, subject to increase from time to time as determined by the Board of Directors of the Company (the “Board”); (b) will be
eligible to receive an annual bonus with a target bonus opportunity equal to (i) 100% of his then-current base salary during the CEO Term (the “CEO
Annual Target Bonus”) and (ii) 60% of his then-current base salary during the CSO Term (the “CSO Annual Target Bonus” and collectively with the CEO
Annual Target Bonus, the “Annual Target Bonus”); and (c) may, at the discretion of the Board, be granted a special achievement bonus in recognition of a
special event or achievement that has significantly improved the performance, strength or nature of the Company and its business. Payment of any Annual
Target Bonus will be made after the Board has determined in its sole and absolute discretion that Mr. Calogero’s performance has achieved the objectives
and key results or other performance objectives established by the Board for a particular year with respect to the Annual Target Bonus. For the year in
which Mr. Calogero transitions from Chief Executive Officer to Chief Strategy Officer, the Annual Target Bonus will be calculated by adding a prorated
portion of the CEO Annual Target Bonus (prorated to reflect the number of days in such year in which Mr. Calogero served as Chief Executive Officer)
plus a prorated portion of the CSO Annual Target Bonus (prorated to reflect the number of days in such year in which Mr. Calogero served as Chief
Strategy Officer). Additionally, in consideration for Mr. Calogero’s entry into the Calogero Employment Agreement, the Company will pay Mr. Calogero
an additional monthly amount equal to $35,000, payable on each monthly anniversary of the Effective Date until the earlier of (x) June 30, 2023, and
(y) the termination of Mr. Calogero’s employment for any reason. In connection with the termination of the Prior Agreement, Mr. Calogero will no longer
be entitled to the $400,000 annual relocation allowance provided for therein.

The Calogero Employment Agreement also provides that Mr. Calogero is eligible to participate in all employee benefit and insurance plans that the
Company maintains for similarly situated executives, including, but not limited to, the Kaleyra S.p.A Italian pension scheme and the Kaleyra, Inc. 2019
Equity Incentive Plan (the “Equity Incentive Plan”). In addition, in consideration for Mr. Calogero’s entry into the Calogero Employment Agreement, the
Board will accelerate the vesting of the 141,887 currently unvested restricted stock units that Mr. Calogero received in December 2019 under the Equity
Incentive Plan. Any additional equity awards held by Mr. Calogero will continue to vest pursuant to their terms.

In the event that Mr. Calogero’s employment is terminated for “cause” by the Company or because he resigns without “good reason” (as such terms are
defined in the Calogero Employment Agreement), then he will be paid his unpaid base salary for the period prior to the effective date of termination (if
any), any accrued but unused vacation time as of the effective date of termination (if any), all unreimbursed expenses as of the effective date of
termination (if any), and other payments, entitlements or benefits Mr. Calogero held rights to prior to the effective date of termination (if
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any) (collectively, the “Other Rights”). If the Company terminates Mr. Calogero’s employment without cause, or he terminates his employment for good
reason, then he will receive additional payments from the Company, subject to him entering into a release in favor of the Company. If such termination is
not within the two (2)-year period following a Change in Control (as such term is defined in the Calogero Employment Agreement), then Mr. Calogero
will receive as severance, in addition to the Other Benefits, a lump sum amount equal to two (2) times the sum of (A) his then-current base salary, plus
(B) an amount equal to his Annual Target Bonus. If such termination is within the two (2)-year period following a Change in Control, then the severance
amount will be for three (3) times, rather than two (2) times, the sum of (1) his then-current base salary, plus (2) an amount equal to his Annual Target
Bonus, which will also be payable in a lump sum. In each case, Mr. Calogero will also receive a bonus for the year of termination, as well as immediate
vesting of any service-based vesting conditions applicable to long-term awards previously granted to him, provided that any performance-vesting
conditions will still apply. In addition, Mr. Calogero will receive insurance coverage for two years following any such qualifying termination. If
Mr. Calogero’s employment terminates because he becomes disabled or he dies, he will then be entitled to the Other Rights and to the immediate vesting
of any outstanding, unvested long-term awards, including any performance-based awards.

The Calogero Employment Agreement contains customary confidentiality and intellectual property protection provisions, as well as non-competition and
non-solicitation provisions in effect during the term of the Calogero Employment Agreement and for 12 months following the effective date of
Mr. Calogero’s termination of employment. In addition to the items discussed above and other customary inclusions, the Calogero Employment Agreement
provides that the Company will reimburse Mr. Calogero for fees incurred to negotiate the Calogero Employment Agreement and related agreements, in an
amount not to exceed $10,000.

Entry into the Calogero Employment Agreement will not impact Mr. Calogero’s appointment as a Class III director of the Board.

Calogero Transition and CSO Employment Agreement

On December 8, 2022, the Board of Directors (the “Board”) of Kaleyra, Inc. (the “Company”), voted to increase the number of directors constituting the
whole Board from six to eight directors and to appoint Kathleen Miller and Karin-Joyce Tjon Sien Fat to serve as members of the Board, effective as of
December 12, 2022, filling the vacancies on the Board resulting from such increase. As a Class II director, Ms. Miller will stand for election by a vote of
the stockholders at the Company’s 2024 annual meeting of the stockholders. As a Class III director, Ms. Tjon Sien Fat will stand for election by a vote of
the stockholders at the Company’s 2025 annual meeting of the stockholders.

Neither Ms. Miller nor Ms. Tjon Sien Fat is party to, or has any direct or indirect material interest in, any transaction with the Company required to be
disclosed under Item 404(a) of Regulation S-K. Further, there are no arrangements or understandings between Ms. Miller or Ms. Tjon Sien Fat and any
other person pursuant to which Ms. Miller or Ms. Tjon Sien Fat was appointed to serve on the board.

A copy of the press release announcing the above appointments is furnished as Exhibit 99.1 to this Current Report.

 
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   Transition and CSO Employment Agreement, dated as of December 9, 2022, by and between Kaleyra, Inc. and Dario Calogero.

99.1   Press Release dated December 12, 2022.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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: December 12, 2022
 

By:  /s/ Dario Calogero
Name:  Dario Calogero
Title:  Chief Executive Officer and President
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Exhibit 10.1

TRANSITION AND EMPLOYMENT AGREEMENT

TRANSITION AND EMPLOYMENT AGREEMENT (this “Agreement”), entered into on December 9, 2022 (the “Effective Date”), between
Kaleyra, Inc., a Delaware corporation (“KLR” and, together with its affiliates and subsidiaries, the “Company”), and Dario Calogero (the “Executive”).

W I T N E S S E T H:

WHEREAS, the Executive currently serves as the Chief Executive Officer of the Company (“CEO”);

WHEREAS, the Company and the Executive desire to terminate the Executive’s role as CEO, effective upon the Company’s appointment of a new
CEO, and thereafter, the Executive shall serve as the Chief Strategy Officer of the Company (“CSO”); and

WHEREAS, upon the Company’s appointment of a new CEO, the Executive will automatically transition to CSO on a full-time basis in accordance
with the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained, the parties hereto hereby agree as follows:

1. Employment.

(a) Term.

(i) The Company agrees to continue to employ the Executive, and the Executive agrees to continue to be employed by the Company, in
accordance with the terms and conditions hereof, as of the Effective Date. The Executive shall be an employee at will and this Agreement shall not
constitute a guarantee of employment. Each of the parties acknowledges and agrees that either party may terminate the Executive’s employment at any
time, for any reason, with or without Cause (as defined in Section 3(a)(i)). The period commencing on the Effective Date and ending on the effective date
of the termination of the Executive’s employment is hereinafter referred to as the “Term.”

(ii) Executive’s term of employment as CEO by the Company under this Agreement shall commence on the Effective Date and
continue until the Company appoints a new CEO, which is expected to occur no later than March 31, 2023 (the “CEO Employment Period”). After
conclusion of the CEO Employment Period, the Executive shall automatically transition to be employed as CSO. Executive’s term of employment as CSO
by the Company under this Agreement shall automatically commence upon expiration of the CEO Employment Period and continue until terminated in
accordance with this Agreement (the “CSO Employment Period”).

(iii) Notwithstanding the foregoing, the Term may be terminated in strict accordance with the provisions of Section 3 below, in which
event Executive’s employment with the Company shall expire in accordance therewith.

(b) Position and Duties.

(i) During the CEO Employment Period, (A) the Executive shall continue to be the CEO of the Kaleyra group, serving as the Chief
Executive Officer of KLR and its wholly-owned subsidiaries, including Kaleyra S.p.A. (KLR and its subsidiaries, the “KLR Group”), with such duties and
responsibilities as shall from time to time be assigned to the Executive and as are consistent and commensurate with the Executive’s title and position, and
(B) the Executive’s services shall be performed at the Company’s headquarters in Milan, Lombardy, Italy with temporary visits to the Company offices
and facilities worldwide reasonably required to attend to the Company’s business. During the CEO
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Employment Period, the Executive shall be involved in discussions and efforts related to the Company’s search for a successor to the CEO role; it being
understood that any decisions related to such successor appointment shall be made by the Board in accordance with its fiduciary obligations and the
Company’s constituent documents.

(ii) The Executive currently serves as a Class III director on the KLR Board of Directors (the “Board”) and shall retain that position
through its current term. If the Executive is not employed for any reason during the period in which the Executive serves on the Board, then the Executive
shall be paid compensation for the Executive’s service as a director on the Board on the same terms as generally provided to other non-employee directors.

(iii) During the CSO Employment Period, (A) the Executive shall serve as the CSO of the Kaleyra Group, and (B) the terms set forth
in Schedule I to this Agreement will govern the Executive’s employment.

(iv) During the Term, and excluding any periods of vacation, sick or other leave or period of disability to which the Executive is
entitled under this Agreement or any of the Company’s plans or policies or applicable law, the Executive agrees to devote substantially all of the
Executive’s business attention and time (with business time determined in accordance with the Company’s usual and customary standards for its senior
executives) to the business and affairs of the Company and, to the extent necessary to discharge the responsibilities assigned to the Executive hereunder, to
use the Executive’s reasonable best efforts to perform faithfully and conscientiously such responsibilities. During the Term, the Executive shall be entitled
to (A) serve as a member of one for-profit company board of directors or board of advisors with the prior approval of the Company’s Board of Directors
(which, for purposes of this Agreement, includes any committee thereof, unless the context requires otherwise), as provided in the Board’s policies, (B)
serve on a reasonable number of civic and charitable boards and (C) manage the Executive’s personal and family investments, in each case, to the extent
such activities do not materially interfere with the performance of the Executive’s duties for the Company or represent any conflict of interest. During the
Term, the Executive shall retain the Executive position with Buc Mobile, Inc. to the extent necessary to maintain the Executive’s current United States
visa.

(v) Key-Man Insurance. At any time during the Term, the Company shall have the right to insure the life of Executive for the sole
benefit of the Company, in such amounts, and with such terms, as it may determine. All premiums payable thereon shall be the obligation of the Company.
Executive shall have no interest in any such policy, but agrees to reasonably cooperate with the Company in procuring such insurance by submitting to
physical examinations, supplying all information required by the insurance company, and executing all necessary documents, provided that no financial
obligation is imposed on Executive by any such examinations or documents. The Company shall maintain, and instruct such insurance company and its
agents to maintain, any such physical examination and other application submissions in strictest confidence.

2. Compensation.

(a) Base Salary. During the CEO Employment Period, the Company shall pay the Executive a salary at the annual rate of $470,000,
subject to increase from time to time as determined by the Board (as may be increased, the “CEO Base Salary”), and during the subsequent CSO
Employment Period, the Company shall pay the Executive a salary at the annual rate of $365,000, subject to increase from time to time as determined by
the Board (as may be increased, the “CSO Base Salary,” and together with the CEO Base Salary, the “Base Salary”), payable in accordance with the
normal payroll procedures of the Company in effect from time to time. The Company or the Board may from time to time, in its sole and absolute
discretion, increase the Base Salary by any amount it determines to be appropriate. Base Salary shall not be reduced after any increase unless mandated by
the Board in conjunction with a substantial reduction in the overall payroll of the Company. The term “Base Salary” as utilized in this Agreement shall
refer to the Executive’s annual base salary as then in effect. The Company and the Executive will cooperate to structure the payment of cash compensation,
including Base Salary, out of such entities within the KLR Group as would reasonably be expected to be tax-efficient for the Executive.
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(b) Annual Incentive Compensation. During the CEO Employment Period, the Executive shall be eligible to receive an annual bonus
with an annual target bonus opportunity equal to 100% of the Executive’s then-applicable Base Salary for such fiscal year (the “CEO Annual Target
Bonus”), and subsequently during the CSO Employment Period, the Executive shall be eligible to receive an annual bonus with an annual target bonus
opportunity equal to 60% of the Executive’s then-applicable Base Salary for such fiscal year (the “CSO Annual Target Bonus,” and together with the CEO
Annual Target Bonus, the “Annual Target Bonus”). For the year in which the Executive transitions from the CEO to the CSO role, the Annual Target
Bonus shall be calculated by adding a prorated portion of the CEO Annual Target Bonus (prorated to reflect the number of days in such year in which the
Executive served as CEO) plus a prorated portion of the CSO Annual Target Bonus (prorated to reflect the number of days in such year in which the
Executive served as CSO). The Company shall pay to the Executive any bonus payable hereunder after determining whether the Executive’s performance
has achieved the Company’s Objectives and Key Results (“OKR”), or other performance objectives established for purposes of bonuses, with such
determination to be made, in the Board’s sole and absolute discretion, following the conclusion of each fiscal year, and in no event later than March 15 of
the fiscal year immediately following the fiscal year to which such bonus is attributable.

(c) Special Achievement Bonus. At the sole discretion of the Board of Directors, the Executive may be granted a Special Achievement
Bonus in recognition of a special event or achievement that has significantly improved the performance, strength or nature of the Company and its
business.

(d) Long-term Awards.

(i) The Executive was granted an award of 454,025 restricted stock units (“RSUs”) on December 18, 2019 under the
Company’s 2019 Equity Incentive Plan, as amended, or its successor (the “Equity Incentive Plan”), 25% of which vested on February 1, 2021, and the
remaining 75% of which has been vesting in 12 equal quarterly installments beginning on May 1, 2021. In consideration for the Executive’s entry into this
Agreement, all remaining unvested portions of such RSUs shall vest immediately upon execution of this Agreement.

(ii) Subsequent to the equity award noted above, the Executive has received additional equity awards under the Equity
Incentive Plan, which shall continue to vest as specified in the relevant equity award agreements.

(e) Benefits. During the Term, the Executive shall be eligible to participate in all employee benefit and insurance plans sponsored or
maintained by the Company for similarly situated executives (including any savings, retirement, life, health and disability plans), to the extent that the
Executive is qualified to participate in any such plan under the generally applicable provisions thereof in effect from time to time. Nothing herein shall be
deemed to prohibit the Company or the Board from amending or terminating any such plan in its sole and absolute discretion. Except as otherwise
provided herein, the terms of each such plan shall govern the Executive’s rights and obligations thereunder during the Executive’s employment and upon
the termination thereof. In addition, the Executive shall be entitled, during his employment with the Company under this Agreement, to:

(i) vacation days in the amount of 40 business days per year, which will accrue in accordance with, and be subject to such other
terms as provided in, the Company’s vacation policies as apply to similarly situated executives except as set forth in the next sentence. The vacation days
provided to the Executive may be carried over from one year to the next during the Term, except that the amount of vacation accrued by the Executive
may not exceed 60 business days. When 60 business days of vacation have been accumulated, future vacation accruals will be suspended until accumulated
vacation has been taken and the amount of accumulated vacation is reduced below 60 business days; and

(ii) continue to participate in the Kaleyra S.p.A. Italian pension scheme consistent with its terms.
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(f) Expenses. The Company shall pay or reimburse the Executive for reasonable expenses incurred or paid by the Executive in the
performance of the Executive’s duties hereunder in accordance with the generally applicable policies and procedures of the Company, as in effect from
time to time and subject to the terms and conditions thereof. Such procedures include the reimbursement of approved expenses within 30 days after
approval. The Company also will pay the Executive’s professional fees incurred to negotiate and prepare this Agreement and related agreements in an
amount not to exceed $10,000.

(g) Transition Assistance. In consideration for the Executive’s entry into this Agreement, the Company shall pay the Executive an additional
monthly amount equal to $35,000 (the “Transition Assistance”), payable on each monthly anniversary of the Effective Date until the earlier of (y) June 30,
2023, and (z) the Executive’s termination of employment for any reason. Payment of the Transition Assistance will be made through the Company’s
payroll and will be subject to Section 7(k) of this Agreement.

3. Termination of Employment. The Executive’s employment hereunder shall terminate, or shall be subject to termination at any time, as described
in this Section 3. A termination of employment shall mean that the Executive has ceased to provide any services as an employee of the Company.

(a) Termination for Cause by the Company. The Company may terminate the Executive’s employment with the Company at any time for
Cause. Upon such termination, the Company shall have no further obligation to the Executive hereunder except for the payment or provision, as
applicable, of (w) the portion of the then-applicable Base Salary for periods prior to the effective date of termination accrued but unpaid (if any), (x) any
accrued but unused vacation time as of the effective date of termination, (y) all unreimbursed expenses (if any), subject to Section 2(f), and (z) other
payments, entitlements or benefits, if any, in accordance with terms of the applicable plans, programs, arrangements or other agreements of the Company
or any affiliate thereof (other than any severance plan or policy) as to which the Executive held rights to such payments, entitlements or benefits, whether
as a participant, beneficiary or otherwise on the date of termination (the payments and benefits in this Section 3(a) are the “Other Benefits”). The payments
contemplated by this Section 3(a) shall be made within 30 days after the termination of employment and the provision of any benefits shall be made in
accordance with the terms of the applicable plan, program, arrangement or agreement. For the avoidance of doubt, the Executive shall have no right to
receive any amounts under the Company’s severance policy upon the Executive’s termination for Cause.

(i) For purposes of this Agreement, “Cause” shall be defined as: (A) gross negligence or willful misconduct, as the case may be, (1) in
the performance of the responsibilities of the Executive’s office or position, which may reasonably be expected to result in material economic harm to the
Company or its affiliates or (2) which may reasonably be expected to result in material harm to the reputation or interests of the Company or its affiliates,
in the case of either (A)(1) or (2), after a written demand for substantial performance is delivered to the Executive by the Board that specifically identifies
the manner in which the Board believes that the Executive has violated the terms of this Section 3(a)(i)(A), and the Executive has not cured such failure to
the reasonable satisfaction of the Board within 30 days following the Executive’s receipt of such written demand; (B) a material breach by Executive of
this Agreement or any material breach of the Company’s Code of Business Conduct and Ethics or any other material Company policy, including, but not
limited to, the willful and continued failure of the Executive to perform substantially the Executive’s duties to the Company (other than any such failure
resulting from incapacity due to physical or mental illness or leave), after a written demand for substantial performance is delivered to the Executive by the
Board that specifically identifies the manner in which the Board believes that the Executive has not substantially performed the Executive’s duties or
otherwise materially breached this Agreement or policy, and the Executive has not cured such failure to the reasonable satisfaction of the Board within 30
days following the Executive’s receipt of such written demand; (C) the Executive is convicted of, or pleads guilty or nolo contendere to, a felony or
misdemeanor within the meaning of U.S. Federal, state or local law (in either case, other than a traffic violation) involving fraud, misappropriation of
Company property, or a crime of moral turpitude; or (D) the Executive being disqualified from acting in any or all capacities in which the Executive is
then acting for the Company (where such disqualification or act or omission causing such disqualification is not subject to further appeal).
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(ii) For purposes of this provision, no act or failure to act, on the part of the Executive, shall be considered “willful” unless it is done,
or omitted to be done, by the Executive in bad faith or without good faith belief that the Executive’s action or omission was in the best interests of the
Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly adopted by the Board or upon the instructions of the Board or
based upon the advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in
the best interests of the Company.

(b) Qualifying Termination. The Company may also terminate the Executive’s employment with the Company at any time without Cause,
and the Executive may terminate the Executive’s employment with the Company at any time for Good Reason (as defined in Section 3(f)(i)(B)) (a
termination without Cause or for Good Reason is a “Qualifying Termination”).

(i) On a Qualifying Termination that is not within the two-year period following a Change in Control (as defined in
Section 3(f)(i)(A)), the Executive shall be entitled to receive from the Company (A) the Other Benefits in accordance with Section 3(a); (B) an aggregate
amount (the “Severance Amount”) equal to two times the sum of (1) the then-applicable Base Salary plus (2) an amount equal to the then-applicable
Annual Target Bonus; (C) a bonus for the year of termination in accordance with Section 3(b); and (D) immediate vesting of any service-based vesting
conditions applicable to long-term awards previously granted (including awards granted under the Equity Incentive Plan); provided, however, that any
such awards shall remain subject to achievement of performance-vesting conditions, if any. The Severance Amount shall be paid in a lump sum, and the
incentive awards that vest shall be paid or settled in a lump sum, on the first regularly scheduled payroll date that occurs at least 30 days after the
Executive’s termination of employment (or, for awards subject to achievement of performance-vesting conditions, within 30 days after the committee
certifies the level of achievement of the performance conditions), subject to the Executive’s compliance with the requirement to deliver the release
contemplated pursuant to Section 4(a); provided that if the period in which the release is subject to consideration and revocation spans two calendar years,
then such amounts shall be paid or settled in the later year.

(ii) On a Qualifying Termination that is not within the two-year period following a Change in Control, the Company shall also
provide to the Executive, during the two year period following the Executive’s date of termination, medical, dental, life and disability insurance coverage
for the Executive and the members of the Executive’s family which is not less favorable to the Executive than the group medical, dental, life and disability
insurance coverage carried by the Company for the Executive and the members of the Executive’s family immediately prior to such termination of
employment, subject to the Executive’s compliance with the requirement to deliver the release contemplated pursuant to Section 4(a); provided, however,
that the obligations set forth in this sentence shall terminate to the extent the Executive obtains comparable medical, dental, life or disability insurance
coverage from any other employer during such period, but the Executive shall not have any obligation to seek or accept employment during such period,
whether or not any such employment would provide comparable medical and dental insurance coverage; and provided further, however, that the Executive
shall be obligated to pay an amount equal to the active employee contribution, if any, for each such coverage. Notwithstanding the foregoing but (for the
avoidance of doubt) without limiting the provision of coverage provided in this Section 3(b)(ii) above, if at any time the Company determines that its
partial subsidy of the Executive’s premiums would result in a violation of the nondiscrimination rules of Section 105(h)(2) of the Internal Revenue Code
of 1986, as amended (the “Code”) or any other Code section, law or regulation of similar effect (including but not limited to the 2010 Patient Protection
and Affordable Care Act, as amended by the 2010 Health Care and Education Reconciliation Act), then in lieu of providing the subsidized premiums
described above, the Company shall instead pay a fully taxable monthly cash payment in an amount such that, after payment by the Executive of all taxes
on such payment, the Executive retains an amount equal to the Company’s portion of the applicable premiums for such month, with such monthly payment
being made on the last day of each month for the remainder of the two year period.

(iii) For the avoidance of doubt, the payment of the Severance Amount shall be in lieu of any amounts payable under the
Company’s severance policy (as then in effect) and the Executive hereby waives any and all rights thereunder.
 

- 5 -



(c) Termination by Voluntary Resignation (without Good Reason) by the Executive. The Executive may terminate the Executive’s
employment with the Company without Good Reason at any time by voluntary resignation. Upon such termination, the Company shall have no further
obligation to the Executive hereunder except for the payment or provision of the Other Benefits, which shall be paid or provided in accordance with
Section 3(a). Notwithstanding the foregoing, the Executive shall provide no less than 90 days’ prior written notice of the effective date of the Executive’s
resignation (other than for Good Reason). The Company shall continue to pay or provide the Executive all compensation and benefits (including vesting)
during such 90-day period. Notwithstanding the foregoing, the Company, in its sole and absolute discretion, may waive the requirement for prior notice of
the Executive’s resignation or decrease the notice period, in which event the Company shall have no continuing obligation to pay or provide compensation
or benefits or shall only have such obligation with respect to the shortened period, as the case may be, except as otherwise provided in this Section 3(c).

(d) Disability. The Executive’s employment shall be terminable by the Company, subject to applicable law and the Company’s short-term
and long-term disability policies then in effect, if the Executive becomes physically or mentally disabled, whether totally or partially, such that the
Executive is prevented from performing the Executive’s usual duties and services hereunder for a period of 180 consecutive days or for shorter periods
aggregating 180 days in any 12-month period (a “Disability”). If the Executive’s employment is terminated by the Company due to the Executive’s
Disability, the Company shall have no further obligation to the Executive hereunder, except for (i) the payment or provision of the Other Benefits, which
shall be paid or provided in accordance with Section 3(a), and (ii) immediate vesting of any outstanding, unvested long-term awards previously made to
Executive (including under the Equity Incentive Plan), including, but not limited to, any performance-based awards (which shall vest at target). The
incentive awards that vest shall be paid or settled in a lump sum within 30 days after the Executive’s termination of employment.

(e) Death. If the Executive shall die during the Term, this Agreement shall terminate on the date of the Executive’s death and the Company
shall have no further obligation to the Executive hereunder except for the payment to the Executive’s estate of (i) the payment or provision of the Other
Benefits, which shall be paid or provided in accordance with Section 3(a), and (ii) immediate vesting of any outstanding, unvested long-term awards
previously made to Executive (including under the Equity Incentive Plan), including, but not limited to, any performance based awards (which shall vest
at target). The incentive awards that vest shall be paid or settled in a lump sum within 30 days after the Executive’s termination of employment.

(f) Qualifying Termination Subsequent to a Change in Control.

(i) For purposes of this Agreement, the following terms shall have the meanings set forth below:

A. “Change in Control” has the meaning set forth in the Equity Incentive Plan.

B. “Good Reason” shall mean the occurrence of any of the following events or circumstances without the Executive’s prior
written consent:

(1) the assignment to the Executive of any duties inconsistent in any material respect with the Executive’s position
(including status, offices, titles and reporting requirements), authority, duties or responsibilities as contemplated by Section 1(b) (or following a Change in
Control, as in effect immediately prior to such Change in Control), or any other action by the Company that results in a material diminution in the
Executive’s position, authority, duties or responsibilities;

(2) a material diminution of the Executive’s then-applicable Base Salary or then-applicable Annual Target Bonus
opportunity;

(3) A material change in the geographic location at which Executive must perform the services hereunder, including, but
not limited to, a relocation of Executive’s primary place of employment outside of Milan, Lombardy, Italy, as set forth in Section 1(b), except for travel,
and visits to Company offices and facilities worldwide, reasonably required to attend to the Company’s business;
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(4) any other action or inaction that constitutes a material breach by the Company of this Agreement; or

(5) the failure of the Company to require any successor to the Company (whether direct or indirect, by purchase, merger,
consolidation or otherwise), or to all or substantially all of the business and/or assets of the Company, to assume expressly and agree to perform this
Agreement in the same manner and to the same extent that the Company would be required to perform it if no such succession had taken place.

In order for a termination of employment for Good Reason to be effective, (a) the Company must receive a Notice of Termination (as defined below)
from the Executive within 30 days following the occurrence of the event claimed to give rise to the right to resign for Good Reason, (b) the Company must
fail to cure the event constituting Good Reason within 30 days after receipt of the Notice of Termination, and (c) the Executive must terminate the
Executive’s employment in writing within 60 days following the expiration of such cure period.

(ii) If a Qualifying Termination occurs within two years after the occurrence of a Change in Control, the Executive shall be entitled to
receive from the Company (or the then former Company subsidiary employing the Executive), or the consolidated, surviving or transferee person in the
event of a Change in Control pursuant to a consolidation, merger or sale of assets, (A) the payment or provision of the Other Benefits, which shall be paid
or provided in accordance with Section 3(a); (B) an aggregate amount equal to three times the sum of (1) the then-applicable Base Salary plus (2) an
amount equal to the then-applicable Annual Target Bonus (the “CIC Severance Amount”); (C) a bonus for the year of termination in accordance with
Section 3(b); and (D) immediate vesting of any service-based vesting conditions applicable to long-term awards previously granted (including awards
granted under the Equity Incentive Plan); provided, however, that any such awards shall remain subject to achievement of performance-vesting conditions,
if any. The CIC Severance Amount shall be paid in a lump sum, and the incentive awards that vest shall be paid or settled in a lump sum, on the first
regularly scheduled payroll date that occurs at least 30 days after the Executive’s termination of employment (or, for awards subject to achievement of
performance-vesting conditions, within 30 days after the committee certifies the level of achievement of the performance conditions), subject to the
Executive’s compliance with the requirement to deliver the release contemplated pursuant to Section 4(a); provided that if the period in which the release is
subject to consideration and revocation spans two calendar years, then such amounts shall be paid or settled in the later year. For the avoidance of doubt,
the amounts payable under clause (B) of this Section 3(f)(ii) as severance shall be in lieu of any amounts payable under the Company’s severance policy
and the Executive hereby waives any and all rights thereunder.

(iii) If a Qualifying Termination occurs within two years after the occurrence of a Change in Control, the Company (or the then former
Company subsidiary employing the Executive), or the consolidated, surviving or transferee person in the event of a Change in Control pursuant to a
consolidation, merger or sale of assets, shall also provide, for the period of two consecutive years commencing on the date of such termination of
employment, medical, dental, life and disability insurance coverage for the Executive and the members of the Executive’s family which is not less
favorable to the Executive than the group medical, dental, life and disability insurance coverage carried by the Company for the Executive and the
members of the Executive’s family either immediately prior to such termination of employment or immediately prior to the occurrence of such Change in
Control, whichever is greater, subject to the Executive’s compliance with the requirement to deliver the release contemplated pursuant to Section 4(a);
provided, however, that the obligations set forth in this sentence shall terminate to the extent the Executive obtains comparable medical, dental, life or
disability insurance coverage from any other employer during such two-year period, but the Executive shall not have any obligation to seek or accept
employment during such two-year period, whether or not any such employment would provide comparable medical, dental, life and disability insurance
coverage.
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(iv) Excise Taxes. Notwithstanding anything in the foregoing to the contrary, if Independent Tax Counsel (as that term is defined
below) determines that the aggregate payments and benefits provided or to be provided to the Executive pursuant to this Agreement, and any other
payments and benefits provided or to be provided to the Executive from the Company or affiliates or any successors thereto constitute “parachute
payments” as defined in Section 280G of the Code (or any successor provision thereto) (“Parachute Payments”) that would be subject to the excise tax
imposed by Section 4999 of the Code (the “Excise Tax”), then, except as otherwise provided in the next sentence, such Parachute Payments shall be
reduced to the extent the Independent Tax Counsel shall determine is necessary (but not below zero) so that no portion thereof shall be subject to the
Excise Tax. If Independent Tax Counsel determines that the Executive would receive in the aggregate greater payments and benefits on an after tax basis if
the Parachute Payments were not reduced pursuant to this Section 3(f)(iv), then no such reduction shall be made. The determination of which payments or
benefits shall be reduced to avoid the Excise Tax shall be made by the Independent Tax Counsel, provided that the Independent Tax Counsel shall reduce
or eliminate, as the case may be, payments or benefits in the order that it determines will produce the required reduction in total Parachute Payments with
the least reduction in the after-tax economic value to the Executive of such payments. If the after-tax economic value of any payments are equivalent, such
payments shall be reduced in the inverse order of when the payments would have been made to the Executive until the reduction specified herein is
achieved. The determination of the Independent Tax Counsel under this Section 3(f)(iv) shall be final and binding on all parties hereto. For purposes of this
Section 3(f)(iv), “Independent Tax Counsel” shall mean a lawyer, a certified public accountant with a nationally recognized accounting firm, or a
compensation consultant with a nationally recognized consulting firm with expertise in the area of executive compensation tax law, who shall be selected
by the Company and shall be acceptable to the Executive (the Executive’s acceptance not to be unreasonably withheld), and whose fees and disbursements
shall be paid by the Company. Notwithstanding anything herein to the contrary, this Section 3(f)(iv) shall be interpreted (and, if determined by the
Company to be necessary, reformed) to the extent necessary to fully comply with Section 409A of the Code; provided that the Company agrees to
maintain, to the maximum extent practicable, the original intent and economic benefit to the Executive of the applicable provision without violating the
provisions of Section 409A of the Code.

(g) Notice of Termination. Any termination by the Company or by the Executive, other than a termination by reason of the Executive’s
death, shall be communicated by a Notice of Termination to the other party hereto given in accordance with Section 7(c). “Notice of Termination” means a
written notice that (i) indicates the specific termination provision in this Agreement relied upon, (ii) to the extent applicable, sets forth in reasonable detail
the facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the provision so indicated, and (iii) if the date
of termination is other than the date of receipt of such notice, specifies the date of termination.

(h) Date of Termination. For purposes of this Agreement the Executive’s date of termination of employment shall be (i) if the Executive’s
employment is terminated by the Company with or without Cause, by the Executive for Good Reason, or due to the Executive’s Disability, the date of
termination shall be the date on which the other party receives the Notice of Termination, unless a later date is mutually agreed, (ii) if the Executive’s
employment is terminated by the Executive other than for Good Reason, the 90th day following the Company’s receipt of the Notice of Termination,
unless the Company waives or reduces such period as provided in Section 3(c), and (iii) if the Executive’s employment is terminated by reason of death,
the date of termination shall be the date of death.

(i) Resignation. Upon termination of the Executive’s employment for any reason, the Executive agrees to resign, effective as of the date of
termination, from any positions that the Executive holds with the Company and its affiliates, the Board (and any committees thereof), unless the Board
requests otherwise and the Executive agrees, and the board of directors (and any committees thereof) of any of the Company’s subsidiaries and affiliates.
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4. Effect of Termination.

(a) Full Settlement. The amounts paid to the Executive pursuant to Section 3 (including any Section of this Agreement or any other
arrangement referenced therein) following termination of the Executive’s employment shall be in full and complete satisfaction of the Executive’s rights
under this Agreement and any other claims the Executive may have with respect to the Executive’s employment by the Company and the termination
thereof. Such amounts shall constitute liquidated damages with respect to any and all such rights and claims. In consideration of the Executive’s receipt
thereof, the Executive shall execute a release in favor of the Company, substantially in the form of Exhibit A hereto. The payments and provision of
benefits to the Executive required by Sections 3(b) and 3(f), to the extent provided therein, shall be conditioned upon the Executive’s delivery (and
non-revocation prior to the expiration of the revocation period contained in the release) of such release in favor of the Company within 30 days after the
date of the Executive’s termination of employment, except that the signed release may be returned to the Company within 45 days after Executive’s
receipt thereof where provided under applicable law. If such conditions are not met by such date, the Executive shall forfeit such payments and benefits.
Notwithstanding the foregoing, nothing herein shall be construed to release the Company from its obligations to indemnify the Executive (as set forth in
Section 7(h)).

(b) No Duplication; No Mitigation; Limited Offset. In no event shall the Executive be entitled to duplicate payments or benefits under
different provisions of this Agreement or pursuant to the terms of any other plan, program or arrangement of the Company or its affiliates. In the event of
any termination of the Executive’s employment, the Executive shall be under no obligation to seek other employment, and there shall be no offset against
amounts due the Executive under this Agreement or pursuant to any plan of the Company or any of its affiliates on account of any remuneration
attributable to any subsequent employment or any claim asserted by the Company or any of its affiliates, except with respect to the continuation of benefits
under Sections 3(b) and 3(f), which shall terminate immediately upon obtaining comparable coverage from another employer.

5. Restrictive Covenants.

(a) Confidentiality. The Executive recognizes that any knowledge and information of any type whatsoever of a confidential nature relating to
the business of the Company, including, without limitation, all types of trade secrets, vendor and customer lists and information, employee lists and
information, information regarding product development, marketing plans, management organization information, operating policies and manuals,
sourcing data, performance results, business plans, financial records, and other financial, commercial, business and technical information (collectively,
“Confidential Information”), must be protected as confidential, not copied, disclosed or used, other than for the benefit of the Company, at any time. The
Executive further agrees that at any time during the Term or thereafter the Executive will not divulge to anyone (other than the Company or any person
employed or designated by the Company), publish or make use of any Confidential Information without the prior written consent of the Company or as the
Executive deems appropriate (in his reasonable discretion) in the discharge of his duties hereunder during the Term, except (i) as (and only to the extent)
required by an order of a court, arbitrator or mediator having competent jurisdiction or under subpoena from an appropriate government agency and then
only after providing (to the extent permitted by such legal process) the Company with the reasonable opportunity to prevent such disclosure or to receive
confidential treatment for the Confidential Information required to be disclosed, (ii) with respect to any other litigation, arbitration or mediation involving
this Agreement, including, but not limited to the enforcement of this Agreement or (iii) as to Confidential Information that becomes generally known to
the public or within the relevant trade or industry other than due to the Executive’s violation of this Section 5(a). The Executive further agrees that
following the termination of the Term for whatever reason, (A) the Company shall keep all tangible property assigned to the Executive or prepared by the
Executive; provided that the Executive may keep copies of information related to his personal and family compensation and tax matters and (B) the
Executive shall not misappropriate or infringe upon the Confidential Information of the Company (including the recreation or reconstruction of
Confidential Information from memory).

(b) Non-Interference. The Executive acknowledges that information regarding the Company’s business and financial relations with its
vendors and customers is Confidential Information and proprietary to the Company and that any interference with such relations based directly or
indirectly on the use of such
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information would cause irreparable damage to the Company. The Executive acknowledges that by virtue of the Executive’s employment with the
Company, the Executive may gain knowledge of such information concerning the Company’s vendors and customers (respectively “Vendor Information”
or “Customer Information”), and that the Executive would inevitably have to draw on this Vendor Information and Customer Information and on other
Confidential Information if the Executive were to solicit or service the Company’s vendors or customers on behalf of a competing business enterprise.
Accordingly, and subject to the immediately following sentence, the Executive agrees that during the Term and for a period of 12 months following the
termination thereof, the Executive will not, on behalf of the Executive or any other Person, other than the Company or its affiliates, directly or indirectly
do business with, solicit the business of, or perform any services for any actual vendor or customer of the Company, any Person that has been a vendor or
customer of the Company within the 12-month period preceding such termination or any actively solicited prospective vendor or customer as to whom or
which the Executive provided any services or as to whom or which the Executive has knowledge of Vendor Information, Customer Information or
Confidential Information. The foregoing restrictive covenant shall only apply to business activities engaged in by the Executive on behalf of the Executive
or any other Person that are directly competitive with those of the operating divisions of the Company in which the Executive has worked or over which
the Executive has or has had supervisory responsibility, in terms of channels of distribution, types of products, gender for which the products have been
designed and similarity of price range. In addition, the Executive agrees that, during the Term and such 12-month period thereafter, the Executive will not,
directly or indirectly, seek to encourage or induce any such vendor or customer to cease doing business with, or lessen its business with, the Company, or
otherwise interfere with or damage (or attempt to interfere with or damage) any of the Company’s relationships with its vendors and customers, except in
the ordinary course of the Company’s business.

(c) Non-Competition. The Executive agrees that, in light of the special, unique and extraordinary services rendered by the Executive to the
Company, the paramount need to protect the Company’s Confidential Information, the value of the goodwill relating to Executive and the worldwide scope
of Company’s operations, during the Term and for a period of 12 months following the Executive’s termination of employment, the Executive shall not,
without the prior written consent of the Company, directly or indirectly, on the Executive’s behalf or on behalf of any other person, firm, corporation,
association or other entity, as an employee, director, advisor, partner, consultant or otherwise, engage in any business of, provide services to, enter the
employ of, or have any interest in, any other person, firm, corporation or other entity that is engaged in a business that is in competition with the primary
businesses or products of the Company as of the Executive’s date of termination. Nothing herein shall restrict the Executive from passively owning, for
personal investment purposes only, less than 5% of the voting stock of any publicly held corporation or 2% of the ownership interest in any non-publicly
held company.

(d) Non-Solicitation. The Executive agrees that during the Term and for a period of 12 months following the termination thereof for any
reason, the Executive will not solicit to hire, whether on the Executive’s own behalf or on behalf of any other person (other than the Company), any
employee of the Company or any individual who had left the employ of the Company within 12 months of the termination of the Executive’s employment
with the Company. In addition, during the Term and such 12-month period thereafter, the Executive will not, directly or indirectly, encourage or induce any
employee of the Company to leave the Company’s employ, except in the ordinary course of the Company’s business. Nothing in this Section 5(d) shall
prohibit a general employment listing not directed at any employee of the Company.

(e) Public Comment. The Executive, during the Term and at all times thereafter, shall not make any derogatory comment concerning the
Company or any of its current or former directors, officers, stockholders or employees. Similarly, the then current (i) members of the Board and
(ii) members of the Company’s senior management shall not make any derogatory comment concerning the Executive. However, the obligations under
this subsection (e) shall not apply to disclosures required by applicable law, regulation, or order of a court or governmental agency.

(f) Blue Penciling. If any of the restrictions on competitive or other activities contained in this Section 5 shall for any reason be held by a
court of competent jurisdiction to be excessively broad as to duration, geographical scope, activity or subject, such restrictions shall be construed so as
thereafter to be
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limited or reduced to be enforceable to the extent compatible with the applicable law; it being understood that by the execution of this Agreement, (i) the
parties hereto regard such restrictions as reasonable and compatible with their respective rights and (ii) the Executive acknowledges and agrees that the
restrictions will not prevent the Executive from obtaining gainful employment subsequent to the termination of the Executive’s employment. The existence
of any claim or cause of action by the Executive against the Company shall not constitute a defense to the enforcement by the Company of the foregoing
restrictive covenants, but such claim or cause of action shall be determined separately.

(g) Injunctive Relief. The Executive acknowledges and agrees that the covenants and obligations of the Executive set forth in this Section 5
relate to special, unique and extraordinary services rendered by the Executive to the Company and that a violation of any of the terms of such covenants
and obligations will cause the Company irreparable injury for which adequate remedies are not available at law. Therefore, the Executive agrees that the
Company shall be entitled to seek an injunction, restraining order or other temporary or permanent equitable relief (without the requirement to post bond)
restraining the Executive from committing any violation of the covenants and obligations contained herein. These injunctive remedies are cumulative and
are in addition to any other rights and remedies the Company may have at law or in equity.

(h) Other Considerations. Notwithstanding anything to the contrary herein, the Executive understands that nothing in this Agreement restricts
or prohibits the Executive from initiating communications directly with, responding to any inquiries from, providing testimony before, providing
confidential information to, reporting possible violations of law or regulation to, or from filing a claim or assisting with an investigation directly with a
self-regulatory authority or a government agency or entity (collectively, “Government Agencies”), or from making other disclosures that are protected
under the whistleblower provisions of state or federal law or regulation, and pursuant to 18 USC § 1833(b), an individual may not be held liable under any
criminal or civil federal or state trade secret law for disclosure of a trade secret: (i) made in confidence to a government official, either directly or
indirectly, or to an attorney, solely for the purpose of reporting or investigating a suspected violation of law or (ii) in a complaint or other document filed in
a lawsuit or other proceeding, if such filing is made under seal. Additionally, an individual suing an entity for retaliation based on the reporting of a
suspected violation of law may disclose a trade secret to the individual’s attorney and use the trade secret information in the court proceeding, so long as
any document containing the trade secret is filed under seal and the individual does not disclose the trade secret except pursuant to court order. Nothing in
this Agreement is intended to conflict with 18 USC § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by 18 USC §
1833(b).

(i) Clawbacks. All payments made pursuant to this Agreement are subject to the “clawback” obligations of Section 954 of the Dodd-Frank
Wall Street Reform and Consumer Act, as may be amended from time to time, and any other “clawback” obligations pursuant to applicable law, rule,
regulation or Company policy, in each case as consistently applied to all similarly situated executives of the Company.

6. Work for Hire. The Executive agrees that all marketing, operating and training ideas, sourcing data, processes and materials, including all
inventions, discoveries, improvements, enhancements, written materials and development related to the business of the Company (“Proprietary Materials”)
to which the Executive may have access or that the Executive may develop or conceive while employed by the Company shall be considered works made
for hire for the Company and prepared within the scope of employment and shall belong exclusively to the Company. Any Proprietary Materials developed
by the Executive that, under applicable law, may not be considered works made for hire, are hereby assigned to the Company without the need for any
further consideration, and the Executive agrees to take such further action, including executing such instruments and documents as the Company may
reasonably request, to evidence such assignment.

7. Miscellaneous.

(a) Assignment and Successors. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective heirs,
legatees, executors, administrators, legal representatives,
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successors and assigns. Notwithstanding anything in the foregoing to the contrary, the Executive may not assign any of the Executive’s rights or
obligations under this Agreement without first obtaining the written consent of the Company. The Company may assign this Agreement in connection with
a sale of all or substantially all of its business and/or assets (whether direct or indirect, by purchase, merger, consolidation or otherwise) and will require
any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the
Company to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to perform it if
no such succession had taken place. “Company” means the Company as hereinbefore defined and any successor to its business and/or assets as aforesaid
that assumes and agrees to perform this Agreement by operation of law or otherwise.

(b) Survival. The provisions of Sections 3, 4, 5, 6 and 7 shall survive the termination of this Agreement.

(c) Notices. Any notices to be given hereunder shall be in writing and delivered personally or sent by registered or certified mail, return
receipt requested, postage prepaid as follows:

If to the Executive, addressed to the Executive at the address then shown in the Executive’s employment records.

If to the Company at:

Kaleyra, Inc.
1731 Embarcadero Road, Suite 200
Palo Alto, CA 94303
Attention: Chairman of the Board

Any party may change the address to which notices are to be sent by giving notice of such change of address to the other party in the manner provided
above for giving notice.

(d) Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of
New York, without regard to the principles thereof relating to the conflict of laws.

(e) Consent to Jurisdiction. Any judicial proceeding brought against the Executive with respect to this Agreement may be brought in any
court of competent jurisdiction in the Borough of Manhattan in the City and State of New York and, by execution and delivery of this Agreement, the
Executive:

(i) accepts, generally and unconditionally, the nonexclusive jurisdiction of such courts and any related appellate courts, and
irrevocably agrees to be bound by any final judgment (after exhausting all appeals therefrom or after all time periods for such appeals have expired)
rendered thereby in connection with this Agreement; and

(ii) irrevocably waives any objection the Executive may now or hereafter have as to the venue of any such suit, action or proceeding
brought in such a court or that such court is an inconvenient forum.

(f) Severability. The invalidity of any one or more provisions of this Agreement or any part thereof shall not affect the validity of any other
provision of this Agreement or part thereof; and in the event that one or more provisions contained herein shall be held to be invalid, the Agreement shall
be reformed to make such provisions enforceable.

(g) Waiver. The Company, in its sole discretion, may waive any of the requirements imposed on the Executive by this Agreement. The
Company, however, reserves the right to deny any similar waiver in the future. Each such waiver must be express and in writing and there will be no
waiver by conduct. Pursuit by the Company of any available remedy, either in law or equity, or any action of any kind, does not constitute waiver of any
other remedy or action. Such remedies and actions are cumulative and not
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exclusive. The Executive’s or the Company’s failure to insist upon strict compliance with any provision of this Agreement or the failure to assert any right
the Executive or the Company may have hereunder, including, without limitation, the right of the Executive to terminate employment for Good Reason or
the Company’s right to terminate the Executive’s employment for Cause, shall not be deemed to be a waiver of such provision or right or any other
provision or right of this Agreement.

(h) Indemnification. As provided for in the separate Indemnification Agreement entered into between the Company and the Executive and
the Company’s governing documents, the Executive shall be entitled to indemnification (and the advancement of expenses) in connection with a
threatened, pending or completed action, suit, litigation or proceeding arising out of the Executive’s acting as Chief Executive Officer or an employee,
officer or director of the Company (or at the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership,
joint venture, trust, other enterprise or nonprofit entity, including service with respect to an employee benefit plan), whether the basis of such proceeding is
alleged action in an official capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer, employee or
agent, to the maximum extent permitted by applicable law; provided, however, that in the event that it is finally determined that the Executive is not
entitled to indemnification, the Executive shall promptly return any advanced amounts to the Company. In addition, the Executive shall be entitled to
liability insurance coverage pursuant to a Company-purchased directors’ and officers’ liability insurance policy on the same basis as other directors and
officers of the Company. The Executive’s rights under this Agreement and the Indemnification Agreement shall be cumulative and shall be in addition to
all other rights that the Executive may have under applicable, contract and the Company’s and its affiliates’ governing documents. This Section 7(h) shall
survive the termination of this Agreement and the Executive’s termination of employment.

(i) Legal Fees. The Company agrees to reimburse the Executive (within 10 days following the Company’s receipt of an invoice from the
Executive), at any time from the Effective Date through the Executive’s remaining lifetime (or, if longer, through the 20th anniversary of the Effective
Date) to the fullest extent permitted by law, for all legal fees and expenses that the Executive may reasonably incur as a result of any contest by the
Company, the Executive or others of the validity or enforceability of, or liability under, any provision of this Agreement or any guarantee of performance
thereof (including as a result of any contest by the Executive about the amount of any payment pursuant to this Agreement), provided, that the Executive
prevails with respect to at least one substantive issue in dispute. In order to comply with Section 409A, in no event shall the payments by the Company
under this Section 7(i) be made later than the end of the calendar year next following the calendar year in which any such contest is finally resolved,
provided, that the Executive shall have submitted an invoice for such fees and expenses at least 10 days before the end of the calendar year next following
the calendar year in which such contest is finally resolved.

(j) Section Headings. The section headings contained in this Agreement are for reference purposes only and shall not in any way affect the
meaning or interpretation of this Agreement.

(k) Withholding. Any payments provided for hereunder shall be reduced by any amounts required to be withheld by the Company, and any
benefits provided hereunder shall be subject to taxation if and to the extent provided, from time to time under applicable Federal, State or local
employment or income tax laws or similar statutes or other provisions of law then in effect.

(l) Section 409A of the Code. The provisions of this Agreement and any payments made herein are intended to comply with, and should be
interpreted consistent with, the requirements of Section 409A of the Code and any related regulations or other effective guidance promulgated thereunder
(collectively, “Section 409A”). The time or schedule of a payment to which the Executive is entitled under this Agreement may be accelerated at any time
that this Agreement fails to meet the requirements of Section 409A and any such payment will be limited to the amount required to be included in the
Executive’s income as a result of the failure to comply with Section 409A. For purposes of Section 409A, each payment made under this Agreement will
be treated as a separate payment. All reimbursements provided under this Agreement will be made or provided in accordance with the requirements of
Section 409A, including, where applicable, the requirement that (i) any reimbursement is for expenses
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incurred during the Executive’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the amount of expenses eligible for
reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other calendar year, (iii) the reimbursement of an
eligible expense will be made on or before the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to
reimbursement is not subject to liquidation or exchange for another benefit. Notwithstanding any provision of this Agreement to the contrary, if necessary
to comply with the restriction in Section 409A(a)(2)(B) of the Code concerning payments to “specified employees” (as defined in Section 409A) any
payment on account of the Executive’s separation from service that would otherwise be due hereunder within six months after such separation will
nonetheless be delayed until the first business day of the seventh month following the Executive’s date of termination (or, if earlier, until the date of the
Executive’s death) and the first such payment will include the cumulative amount of any payments that would have been paid prior to such date if not for
such restriction, together with interest on such cumulative amount during the period of such restriction at a rate, per annum, equal to the applicable federal
short-term rate (compounded monthly) in effect under Section 1274(d) of the Code on the date of termination. Notwithstanding anything contained herein
to the contrary, the Executive will not be considered to have terminated employment with the Company for purposes of Section 3 hereof unless he would
be considered to have incurred a “separation from service” from the Company within the meaning of Section 409A.

(m) Waiver of Jury Trial. The Company and the Executive hereby waive, as against the other, trial by jury in any judicial proceeding to
which they are both parties involving, directly or indirectly, any matter in any way arising out of, related to or connected with this Agreement.

(n) Entire Agreement. This Agreement contains the entire understanding, and cancels and supersedes all prior agreements, including, but not
limited to that certain Employment Agreement, by and between the Company and the Executive, effective November 26, 2019, and that certain
Secondment Agreement, by and between the Company and the Executive, effective January 2, 2019, and any other agreement in principle or oral
statement, letter of intent, statement of understanding or guidelines of the parties hereto with respect to the subject matter hereof. Notwithstanding the
foregoing, this Agreement does not cancel or supersede the Equity Incentive Plan, the RSUs or the other equity awards referred to in Section 2(e), or the
separate Indemnification Agreement previously entered into between the Company and the Executive. This Agreement may be amended, supplemented or
otherwise modified only by a written document executed by each of the parties hereto or their respective successors or assigns. The Executive
acknowledges that the Executive is entering into this Agreement of the Executive’s own free will and accord with no duress, and that the Executive has
read this Agreement and understands it and its legal consequences.

(o) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic
transmission is deemed to have the same legal effect as delivery of a manually executed copy of this Agreement.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the day and year first above written.
 

KALEYRA, INC.

By:  /s/ Avi Katz
Name: Avi Katz
Title: Authorized Person

/s/ Dario Calogero
Dario Calogero
Date: December 9, 2022
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EXHIBIT A

RELEASE

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT DARIO CALOGERO (the “Releasor”), on
behalf of the Releasor and the Releasor’s heirs, executors, administrators and legal representatives, in consideration of the severance to be paid and other
benefits to be provided pursuant to Sections 3(b) or 3(f) of the Employment Agreement, by and between the Releasor and Kaleyra, Inc., effective as of
December 9, 2022 (the “Agreement”) and other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, hereby
irrevocably, unconditionally, generally and forever releases and discharges Kaleyra, Inc., together with its current and former affiliates and subsidiaries
(the “Company”), each of their respective current and former officers, directors, employees, agents, representatives and advisors and their respective heirs,
executors, administrators, legal representatives, receivers, affiliates, beneficial owners, successors and assigns (collectively, the “Releasees”), from, and
hereby waives and settles, any and all, actions, causes of action, suits, debts, promises, damages, or any liability, claims or demands, known or unknown
and of any nature whatsoever and which the Releasor ever had, now has or hereafter can, shall or may have, for, upon, or by reason of any matter, cause or
thing whatsoever from the beginning of the world to the date of this Release arising directly or indirectly pursuant to or out of the Releasor’s employment
with the Company or the termination of such employment (collectively, “Claims”), including, without limitation, any Claims (i) arising under any federal,
state, local or other statutes, orders, laws, ordinances, regulations or the like that relate to the employment relationship and/or worker or workplace
protection, and/or specifically prohibit discrimination based upon age, race, religion, gender, national origin, disability, sexual orientation or any other
unlawful bases, including, without limitation, the Age Discrimination in Employment Act of 1967, as amended, Title VII of the Civil Rights Act of 1964,
as amended, the Civil Rights Act of 1991, as amended, the Civil Rights Acts of 1866 and 1871, as amended, the Americans with Disabilities Act of 1990,
as amended, the Employee Retirement Income Security Act of 1974, as amended, the Family and Medical Leave Act of 1993, as amended, the Older
Workers Benefit Protection Act (“OWBPA”), the Equal Pay Act, Rehabilitation Act of 1973, Sarbanes-Oxley Act of 2002, the Worker Adjustment
Retraining and Notification (“WARN”) Act, the New York and New Jersey WARN statutes, the New York State and New York City Human Rights
Laws, as amended, New York State Labor Laws, the laws of the States of New York and New Jersey, the City of New York and Somerset County, New
Jersey relating to discrimination and employment, including, the New Jersey Family Leave Act, the New Jersey Conscientious Employee Protection Act,
the New York and New Jersey Constitutions, and any and all applicable rules and regulations promulgated pursuant to or concerning any of the foregoing
statutes; (ii) arising under or pursuant to any contract, express or implied, written or oral, including, without limitation, the Agreement; (iii) for wrongful
dismissal or termination of employment; (iv) for tort, tortious or harassing conduct, infliction of mental or emotional distress, fraud, libel or slander; and
(v) for damages, including, without limitation, punitive or compensatory damages or for attorneys’ fees, expenses, costs, wages, injunctive or equitable
relief. This Release shall not apply to any claim that the Releasor may have for a breach of the Agreement or any plan or program of the Company and its
affiliates in which the Releasor was a participant and has vested benefits.

The Releasor agrees not to file, assert or commence any Claims against any Releasee with any federal, state or local court or any administrative or
regulatory agency or body. Notwithstanding the foregoing, nothing herein shall constitute a release by the Releasor of a claim to the extent such claim is
not waivable as a matter of applicable law. Without limiting the generality of the foregoing, nothing herein shall affect any right to file an administrative
charge with the Equal Employment Opportunity Commission, subject to the restriction that if any such charge is filed, the Releasor agrees not to violate
the confidentiality provisions of the Agreement (subject to any rights of the Releasor protected by law) and further agrees and covenants that should the
Releasor or any other person, organization, or other entity file, charge, claim, sue or cause or permit to be filed any charge with the Equal Employment
Opportunity Commission, civil action, suit or legal proceeding against the Releasees (or any of them) involving any
 

(1)
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matter occurring at any time in the past, the Releasor will not seek or accept any personal relief (including, but not limited to, a monetary award, recovery,
relief or settlement) in such charge, civil action, suit or proceeding.

The Releasor represents and warrants that there has been no assignment or other transfer of any interest in any Claim which the Releasor may have
against the Releasees, or any of them. The Releasor hereby waives any right to, and agrees not to, seek reinstatement of the Releasor’s employment with
the Company or any Releasee. The Releasor acknowledges that the amounts to be paid to the Releasor under Sections 3(b) or 3(f) of the Agreement
include benefits, monetary or otherwise, which the Releasor has not earned or accrued, or to which the Releasor is not already entitled.

The Releasor acknowledges that the Releasor was advised by the Company to consult with the Releasor’s attorney concerning the waivers contained
in this Release, that the Releasor has consulted with counsel, and that the waivers the Releasor has made herein are knowing, conscious and with full
appreciation that the Releasor is forever foreclosed from pursuing any of the rights so waived.

The Releasor has a period of 21 days from the date on which a copy of this Release has been delivered to the Releasor to consider whether to sign it.
In addition, in the event that the Releasor elects to sign and return to Kaleyra, Inc. a copy of this Release, the Releasor has a period of seven days (the
“Revocation Period”) following the date of such return to revoke this Release, which revocation must be in writing and delivered to Kaleyra, Inc.,
                        ,                     ,                     , Attention:                     , within the Revocation Period. This Release, and the Releasor’s right to receive the
amounts paid to the Releasor under Sections 3(b) or, 3(f), shall not be effective or enforceable until the expiration of the Revocation Period without the
Releasor’s exercise of the Releasor’s right of revocation.

This Release shall not be amended, supplemented or otherwise modified in any way except in a writing signed by the Releasor and Kaleyra, Inc.

This Release shall be governed by, and construed and enforced in accordance with, the laws of the State of New York, without reference to its
principles of conflicts of law.

IN WITNESS WHEREOF, the Releasor has caused this Release to be executed as of                     , 20    .
 

                                             
Dario Calogero

SWORN TO AND SUBSCRIBED
BEFORE ME THIS              DAY OF
                    , 20    .

Notary Public
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SCHEDULE I

CHIEF STRATRGY OFFICER (CSO) POSITION DESCRIPTION

This position reports to and takes specific direction from the CEO.

Specific Duties:
 

•  Create an all-inclusive strategic plan in concert with the CEO and the Board of Directors that includes a FY2023 and 5 year strategic roadmap to
create significant market differentiation for the Company.

 

•  Create a capital strategy in collaboration with the CFO and the Board of Directors that includes FOREX, interest rate and capital market dynamics
considerations.

 

•  Identify risks and dangers to the currently established strategy.
 

•  Identify, analyze and report on market dynamics and competitive behavior.
 

•  On an ongoing basis, provide the CEO and the Board of Directors with a well-articulated “SWOT” analysis of the business.
 

Strengths  Weaknesses
                         

   
   

Opportunities  Threats
                         

   
   

 

•  Continuously monitor shifts in product performance requirements, market dynamics, and competitor behaviors and alert the CEO and Board of
Directors regarding those shifts.

 

•  Create appropriate metrics on a broad range of significant dimensions to gauge the organization’s performance and advancement as compared to
industry peers.

 

•  Collaborate with executives of the Company, the Board of Directors, committees and consultants to implement strategies.
 

•  Identify to the CEO and the Board of Directors potentially interesting M&A opportunities but take no actions without specific CEO and Board of
Directors direction.

 

•  Perform other customary duties applicable to a Chief Strategy Officer.
 

•  This position is a full time position based at Kaleyra’s Milan, Lombardy, Italy headquarters.
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Exhibit 99.1

Kaleyra Announces CEO Transition Plan and Significant Board Enhancements

Kaleyra Founder and CEO Dario Calogero to Transition to the Company’s Chief Strategy Officer Upon the Appointment of His Successor as CEO

Board Has Engaged Independent Executive Search Firm to Assist with the CEO Search Process

Appoints Two Accomplished Executives with Decades of Experience in Telecommunications and Software to the Board of Directors

NEW YORK, Dec. 12, 2022 /PRNewswire/ — Kaleyra, Inc. (NYSE: KLR) (NYSE American: KLR WS) (“Kaleyra” or the “Company”), an enterprise
Communication Platform as a Service (CPaaS) business, today announced a CEO transition plan and significant enhancements to its Board of Directors
(the “Board”) to reposition the Company for sustainable growth and value creation.

CEO Transition

Kaleyra has announced that Mr. Dario Calogero, its founder and Chief Executive Officer, has notified the Board of his intention to step down from his
position as CEO of the Company after serving over 20 years in the role. The Board has retained a leading independent executive search firm to assist with
the CEO search process. Mr. Calogero will continue his service to the Company as a director and will remain in his role as the Company’s CEO to support
the leadership transition and ensure continuity and stability until the Board selects a new CEO. Upon the appointment of Mr. Calogero’s successor,
Mr. Calogero will transition to the newly created role of Chief Strategy Officer, in which he will focus on organic and inorganic growth strategies for the
Company.

Dr. Avi Katz, Chairman of Kaleyra’s Board, commented, “On behalf of the Board, I would like to thank Dario for his many years of service to the
Company as CEO. Under his leadership, Kaleyra has grown from a small start-up to a leading global ‘Communications Platform as a Service’ (“CPaaS”)
business with over 600 exceptional employees and 3,000 valued customers and business partners worldwide. Despite the current global economic
uncertainty and challenging headwinds, the Board remains confident in the Company’s long-term fundamentals. With our recent investments in our
partnership pipeline and our technology, the Company can thrive under new leadership. We look forward to a seamless transition and continuing to work
with Dario as a member of the Board.”

Dario Calogero commented, “Two decades after building Kaleyra from a start-up to its current status as a global company, I believe that the timing is right
to bring in additional leadership to guide Kaleyra through its next phase of growth. I am excited to be able to return more of my focus to the
entrepreneurial spirit of the Company as Chief Strategy Officer, while strengthening the leadership team with new energy and ideas by relinquishing my
role as CEO. I am extremely proud of the foundation we have built, with a global partner base and an omni-channel suite of powerful, secure and reliable
tools to bridge the communication divide between brands and their customers. As a founder, director, Chief Strategy Officer and large shareholder, I look
forward to Kaleyra’s bright future.”



Addition of Two New Independent Directors

Kaleyra also announced today that it has appointed Kathleen Miller and Karin-Joyce (“K.J.”) Tjon as directors to the Company’s Board of Directors,
effective immediately. Upon the appointments of Ms. Miller and Ms. Tjon, the Board will consist of eight directors, all of whom, other than Mr. Calogero,
will be independent.

“We are excited to welcome Kathy and K.J. to the Kaleyra Board of Directors,” said Dr. Katz. “Both Kathy and K.J. are accomplished executives with
decades of experience leading dynamic, high-growth businesses through times of change and transformation. We believe their track records, driving
improved sales and profitability, and their deep expertise in telecommunications, SaaS and software will be extremely valuable as we work to become the
leading global CPaaS company. We look forward to working with our new directors to unlock and deliver enhanced value for our customers, partners,
shareholders and other stakeholders.”

About Kathleen Miller

Kathleen Miller, 58, is an accomplished financial strategist with decades of leadership experience driving growth and profitability across public and
private SaaS, FinTech and other technology companies. Prior to her retirement, Ms. Miller served as Chief Financial Officer of Nitro Software Ltd. (ASX:
NTO), a high-growth SaaS-based workflow productivity company that she led through its initial public offering, from January 2019 to December 2020.
Previously, Ms. Miller served as Chief Operating and Financial Officer of nCourt, LLC, a high-growth SaaS-based software and payment service
provider, from March 2014 to September 2018. She also served as Chief Financial Officer of eSecuritel Holdings LLC, a leading provider of cell phone
and wireless products insurance services, from 2009 to 2013. Earlier in her career, Ms. Miller served in senior financial roles at Movius Interactive
Corporation, Witness Systems, Inc. (former Nasdaq: WITS) and MapInfo Corporation (former Nasdaq: MAPS). She began her career at Coopers &
Lybrand LLP. Ms. Miller is an experienced public and private company director and currently serves on the boards of Tecsys, Inc. (TSX: TCS), a supply
chain and complex distribution management system provider; IOU Financial, Inc. (TSXV: IOUFF), an online lender to small businesses; and
TrueCommerce, Inc., a privately held supply chain and inventory management software company. Ms. Miller holds a B.S. in Accounting from Alfred
University and an M.S. in Legal Studies from Fordham University.

About Karin-Joyce Tjon

Karin-Joyce Tjon, 60, has more than two decades of experience as a senior financial executive in the technology and telecommunications sectors. Most
recently, Ms. Tjon served as Chief Financial Officer of Alorica, Inc., a fast-growing business process outsourcing (BPO) company, where she was
responsible for all aspects of corporate finance, such as Accounting, Financial Planning & Analysis, Treasury, Regulatory filings, tax, procurement and
Investor Relations, from July 2018 to May 2020. Prior to her role at Alorica, Ms. Tjon served as Chief Operating Officer and President of Scientific
Games (Nasdaq: SGMS), a developer of technology-based products and content for the global gaming and lottery markets, from February to August 2017.
Previously, she served as Chief Financial Officer at EPIQ Systems (former Nasdaq: EPIQ) (from July 2014 to October 2016) and Hawker Beechcraft
(2011 to 2014). Ms. Tjon also spent over nine years at Alvarez & Marsal, a leading professional services firm specializing in business transformation and
performance improvement, from 2002 to 2011. Ms. Tjon currently serves on the boards of Nubia Brand International Corp. (Nasdaq: NUBI), a blank
check company focused on the wireless telecommunications sector, and Volcon, Inc. (Nasdaq: VLCN), a developer and manufacturer of electric off road
powersport vehicles. Ms. Tjon holds a B.S. in Organizational Behavior and Management from Ohio University and an M.B.A. from Columbia University.



About Kaleyra

Kaleyra, Inc. (NYSE: KLR) (NYSE American: KLR WS) is a global group providing mobile communication services to financial institutions, e-commerce
players, OTTs, software companies, logistic enablers, healthcare providers, retailers, and other large organizations worldwide. Through its proprietary
platform and robust APIs, Kaleyra manages multi-channel integrated communication services, consisting of messaging, rich messaging and instant
messaging, video, push notifications, e-mail, voice services, and chatbots. Kaleyra’s technology makes it possible to safely and securely manage billions of
messages monthly with over 1,600 operator connections in 190+ countries, including all tier-1 US carriers. For more information, please visit
www.kaleyra.com.

Forward-Looking Statements

Any statements contained herein that are not statements of historical fact may be deemed to be forward-looking statements within the meaning of U.S.
federal securities laws. 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 Kaleyra in light of its 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 Kaleyra’s ability to recruit and retain a new CEO, the mix of services utilized by
Kaleyra’s customers and such customers’ needs for these services, including any variability by geography, market acceptance of new service offerings, the
ability of Kaleyra to expand what it does for existing customers as well as to add new customers, that Kaleyra will have sufficient capital to operate as
anticipated, and 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, and the impact of other geopolitical and macroeconomic
factors such as the war in Ukraine, 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 Contacts

Colin Gillis
Vice President of Investor Relations
colin.gillis@kaleyra.com



Shannon Devine or Mark Schwalenberg
MZ North America
203-741-8811
KLR@mzgroup.us


