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Item 1.01 Entry into a Material Definitive Agreement.

Merger Agreement

On April 12, 2015, Avid Technology, Inc. (“Avid” or the “Company”), entered into a Transaction Agreement and Plan of Merger (the “Merger Agreement”), with Orad Hi-Tec Systems Ltd. (“Orad”), an Israeli
company listed on the Frankfurt stock exchange, and with a wholly owned subsidiary of Avid (“Merger Sub”). Avid has agreed to acquire Orad and its subsidiaries on the terms and subject to the conditions set forth in
the Merger Agreement, as described below, and at the closing of the transactions contemplated by the Merger Agreement (the “Closing”), Merger Sub will merge with and into Orad, with Orad being the surviving
corporation and becoming a wholly owned subsidiary of Avid (the “Merger”).

Pursuant to the terms of the Merger Agreement, at the effective time of the Merger, each issued and outstanding share of Orad common stock will be canceled and converted into the right to receive consideration equal
to €5.67 in cash, without interest. This consideration represents an enterprise value of approximately $60 million.

The Merger Agreement contains customary conditions to the respective obligations of Avid on one hand, and Orad, on the other hand, to effect the Closing including: (1) the approval of the Merger Agreement by
holders of 75% of shares of Orad represented at the shareholder vote; (2) no order or other action by a governmental entity that makes illegal, restrains or enjoins the Merger; (3) the accuracy of the representations and
warranties of Orad, in the case of Avid’s obligation to close, and of Avid, in the case of Orad’s obligation to close, in each case subject to material adverse effect exceptions; (4) the performance in all material respects
by Orad, in the case of Avid’s obligation to close, and by Avid, in the case of Orad’s obligation to close, in each case of its respective obligations under the Merger Agreement; (5) in the case of Avid’s obligations to
close, no occurrence of an event that would reasonably be expected to have a material adverse effect on Orad; and (6) approval of the Israeli Investment Center.

Avid, Merger Sub and Orad each have made, as the case may be, customary representations, warranties and pre-closing covenants in the Merger Agreement. Orad’s covenants include, among other things, not to solicit
or initiate discussions with third parties regarding alternative transactions and to respond to proposals regarding such alternative transactions only in accordance with the terms of the Merger Agreement. Orad also
covenants and agrees to conduct its business subject to certain limitations set forth in the Merger Agreement during the period between the execution of the Merger Agreement and the completion of the Merger, subject
to certain exceptions. Avid’s representations include, among other things, that it will have the financing required to complete the transaction.

The Merger Agreement may be terminated at any time prior to the Closing by mutual written consent of Orad and Avid, and under certain other conditions, including in the event that the Merger is not consummated by
October 12, 2015 (the “Outside Date”). Either party may also terminate the Merger Agreement if the requisite Orad shareholder approval has not been obtained, if an order permanently restraining, enjoining, or
otherwise prohibiting consummation of the Merger shall become final and non-appealable or if the other party shall have breached any representations and warranties made in, or obligations under, the Merger
Agreement and such uncured breach would cause a failure of the other party’s conditions to close the Merger. In addition, Avid may terminate the Merger Agreement due to a change in recommendation by the board
of directors of Orad or Orad’s material breach of its covenants regarding discussions with third parties regarding the authorization of or entry into an alternative acquisition agreement.

Additionally, Avid has entered into Voting and Support Agreements with certain shareholders of Orad, which in total represent a majority of the shares in Orad, under which they agree to vote their shares in favor of
the Merger.

In certain circumstances in which the Merger Agreement is terminated, including in the event of a termination due to a change in recommendation by the board of directors of Orad or if in certain instances where Orad
breaches its non-solicitation obligations, Orad must pay Avid a termination fee of $3.0 million.

Financing Commitment

On April 12, 2015, Avid entered into a financing commitment letter (the “Commitment Letter”) with Providence Debt Fund III L.P., Benefit Street Partners SMA-C L.P., PECM Strategic Funding L.P., Benefit Street
Partners Capital Opportunity Fund L.P. and Benefit Street Partners SMA LM L.P. (collectively “Lenders”). Under the Commitment Letter, the Lenders have agreed to provider a five-year secured term loan in an
aggregate principal



amount of $100 million (the “Term Loan”) for the purpose of financing the consideration payable under the terms of the Merger Agreement and fund the Company's general working capital requirements. The terms,
conditions and covenants described in the Commitment Letter are subject to the negotiation, execution and delivery of definitive credit documents. Accordingly, some of the actual terms, conditions and covenants of
the new Term Loan when entered into may differ in important respects from those we describe in this current report.

The Lenders' obligations to provide funding under the Commitment Letter are subject to Avid’s compliance with customary terms and conditions precedent for such borrowing as set forth in the Commitment Letter
including (i) the execution and delivery by Avid of definitive documentation consistent with the Commitment Letter (which may not be later than July 31, 2015), (ii) that Avid shall have entered into a working capital
facility of up to $60 million (in form and substance reasonably satisfactory to the Lenders) and have a minimum availability under such credit facility, (iii) that the Merger shall be consummated in accordance with the
terms of the Merger Agreement contemporaneously with the funding of the initial Term Loan, (iv) that a pro forma leverage ratio taking into account the initial funding of the term loan and the closing of the Merger is
met, (v) the absence of certain defaults or events of a material adverse effect to Avid, and (v) the making of customary specified representations and warranties regarding Avid and Orad.

The Commitment Letter provides that borrowings outstanding under the facilities will bear interest, at Avid’s option, at an annual rate equal to a reference rate plus margin of 5.25% or LIBOR plus 6.50%. The Term
Loan would be payable at a rate of 0.25% of the principal amount per quarter as of the first full quarter following the closing, with the full remaining balance due at maturity. Avid would, subject to certain pre-payment
premiums (applicable for the first 24 months of the Term Loan) be able to prepay the credit facilities.
The Term Loan is contemplated to be subject to customary representations, warranties and covenants, including a financial covenant with respect to the Company’s leverage ratio. It is contemplated that the Term Loan
will be secured by perfected first priority liens on all or substantially all real, personal and mixed property and assets of the Company and the guarantors (other than cash, inventory and receivables) and all the equity
interests of the Company's subsidiaries, and second priority liens on any cash, inventory and receivables that secure a working capital loan on a first lien basis.

The foregoing descriptions of the Merger Agreement, Voting and Support Agreement and Commitment Letter do not purport to be complete and are subject to, and qualified in their entirety by, and should be read in
conjunction with, the full text of the Merger Agreement, Voting and Support and Commitment Letter, which are filed as Exhibits 2.1, 10.1 and 10.2, respectively, to this current report on Form 8-K and incorporated
herein by reference. In addition, the representations, warranties and covenants made in the Merger Agreement and Commitment Letter by the parties thereto are qualified by and subject to important exceptions and
other limitations agreed to by the parties thereto in connection with negotiating the terms and conditions of such agreements. The representations, warranties and covenants contained in the Merger Agreement and the
Commitment Letter were made only for purposes of such agreements and as of specific dates, were solely for the benefit of the parties thereto, may be subject to limitations agreed upon by the contracting parties,
including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the contracting parties instead of establishing these matters as facts, and may be subject to standards of
materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under these agreements and should not rely on the representations, warranties and
covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Also, the representations and warranties do not
purport to be accurate as of the date of filing of this current report on Form 8-K, and the subject matter thereof may have changed since the date of the Merger Agreement or Commitment Letter, and any subsequent
developments or new information affecting or relating to any of such representations or warranties may not have been described in this current report on Form 8-K. Furthermore, any factual disclosures in the Merger
Agreement, the Commitment Letter or this current report on Form 8-K may be supplemented, updated or modified by disclosures contained in, and should be considered in conjunction with, reports and other matters
Avid files with, or furnishes to, the Securities and Exchange Commission or otherwise publicly discloses.



Item 7.01 Regulation FD Disclosure

On April 12, 2015, the Company issued a press release announcing the Merger. A copy of the press release is furnished herewith as Exhibit 99.1. On that date the Company also made a presentation relating to the
transactions described herein available on its website (“Presentation”). Furnished herewith as Exhibit 99.2 is the Presentation and as Exhibit 99.3 the written script for the Presentation (“Script”).

Limitation on Incorporation by Reference. The information furnished in this Item 7.01 and exhibits 99.1, 99.2, and 99.3 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or
the Exchange Act, except as expressly set forth by specific reference in such a filing.

Cautionary Statement Regarding Forward Looking Statements
The information provided in this current report on Form 8-K and Exhibits 99.1, 99.2 and 99.3 hereto includes forward-looking statements that involve risks and uncertainties. Such statements are made in reliance upon
the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include but are not limited to: statements about the
expected timing and completion of the proposed transaction and financing; the anticipated benefits of the proposed transaction, including estimated synergies; the effects of the proposed transaction, including effects
on future financial and operating results; the terms of the committed financing and extension or refinancing of the existing working capital loan; and other statements that are not historical facts. Among the risks and
uncertainties that could cause actual results to differ from those described in forward-looking statements are the following: the occurrence of any event, change or other circumstances that could give rise to the
termination of the merger agreement; the possibility that Orad’s shareholders may not approve the merger agreement or that required regulatory approval is not obtained; the risk that financing for the proposed
transaction may not be obtained on anticipated terms or at all; the risk that we may not be able to refinance or extend our existing working capital loan on favorable terms or at all; risks related to disruption of
management time from ongoing business operations due to the proposed transaction; the risk that Avid may fail to realize the benefits expected from the proposed transaction; the risk that the integration of Orad into
Avid may not progress as anticipated; the risk that any announcements relating to the proposed transaction could have adverse effects on the market price of Avid’s common stock; and the risk that the proposed
transaction and its announcement could have an adverse effect on the ability of Avid and Orad to retain customers and retain and hire key personnel and maintain relationships with their suppliers and customers; and
on their operating results and businesses generally. The risks included above are not exhaustive. Other factors that could adversely affect Avid’s business and prospects are described in the filings made by Avid with
the SEC. Avid expressly disclaims any obligation or undertaking to update or revise any forward-looking statements whether as a result of new information, future events or otherwise.

Item 9.01 - Financial Statements and Exhibits
(d) Exhibits.

The following exhibits are filed herewith:

2.1 Agreement and Plan of Merger, dated as of April 12, 2015, by and among Orad Hi-Tech Solutions Ltd., Avid Technology, Inc., and Messinio Ltd*
10.1 Form of Voting and Support Agreement between Avid Technology, Inc. and certain shareholders of Orad Hi-Tech Solutions Ltd.
10.2 Commitment Letter, dated April 12, 2015, by and between Avid Technology, Inc. and the Lenders specified therein
99.1 Press Release, dated April 12, 2015**
99.2 Presentation on Acquisition and Financing (April 12, 2015)**
99.3 Written Script for Presentation (April 12, 2015)**
*Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Harris hereby agrees to furnish supplementally copies of any of the omitted schedules and exhibits upon request by the Securities and Exchange Commission.
**Furnished not filed
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 AVID TECHNOLOGY, INC.
 (Registrant)
  

  

Date: April 12, 2015 By: /s/ John W. Frederick       
Name:  John W. Frederick
Title:    Executive Vice President, Chief Financial Officer and Chief Administrative Officer



Exhibit 2.1

Execution Version

Dated April 12, 2015

TRANSACTION AGREEMENT
AND PLAN OF MERGER

between

AVID TECHNOLOGY, INC.
As Acquirer

MESSINIO LTD.
As Target Company

and

ORAD HI-TECH SYSTEMS LTD.
As Absorbing Company
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This Transaction Agreement and Plan of Merger (the “Agreement”) is made and entered into as of the date first written above between:

(1) Avid Technology, Inc., a company incorporated under the laws of the State of Delaware (“Parent”);
(2) Messinio Ltd., a company incorporated under the laws of the State of Israel (“Merger Sub”) and a wholly-owned indirect subsidiary of Parent; and
(3) Orad Hi-Tech Systems Ltd., a company incorporated under the laws of the State of Israel and listed on the regulated market of the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) (“FSE”) (the

“Company”).

(Parent, Merger Sub, and the Company are each referred to herein as a “Party” and collectively as the “Parties”.)

Whereas:

(A) The Parties intend to enter into a transaction whereby Merger Sub will merge with and into the Company (the “Merger”) on the terms and subject to the conditions set forth in this Agreement and in
accordance with the provisions of sections 314 through 327 of the Companies Law, 5759-1999 of the State of Israel (the “ICL”), following which Merger Sub will cease to exist, the Company will become a
wholly owned subsidiary of Parent and each issued and outstanding Ordinary Share with a nominal value of NIS 0.01 (one Israeli Agora) per share of the Company (“Company Ordinary Share”) not owned
by Parent, Merger Sub or the Company shall be converted into the right to receive EUR 5.67 (five Euro and sixty seven Cents) in cash in the manner set forth herein.

(B) The Board of Directors of the Company has (i) determined that this Agreement, the Merger and the other transactions contemplated by this Agreement and the Ancillary Agreements (collectively, the
“Transactions”) are fair to, and in the best interests of, the Company and its shareholders, and that, considering the financial position of the merging companies, no reasonable concern exists that the Surviving
Corporation (as defined below) will be unable to fulfill the obligations of the Company to its creditors, (ii) approved this Agreement, the Merger and the other Transactions, and (iii) determined to recommend
to the shareholders of the Company the approval of this Agreement and the Merger.

(C) The Board of Directors of each of Parent and Merger Sub has approved this Agreement, the Merger and the other Transactions, and the Board of Directors of Merger Sub has (i) determined that, considering
the financial position of the merging companies, no reasonable concern exists that the Surviving Corporation will be unable to fulfill the obligations of the Company to its creditors, and (ii) recommended that
the sole shareholder of Merger Sub vote to approve this Agreement, the Merger and the other Transactions.

(D) Simultaneously with the execution and delivery of this Agreement, as a condition to Parent’s entering into this Agreement and as an inducement thereto, the shareholders of the Company identified in
Exhibit (D) are entering into an agreement with Parent (each a “Voting and Support Agreement”) pursuant to which each of these shareholders agrees to take specified actions in furtherance of the Merger,
including the approval of the Merger and adoption of this Agreement.

(E) Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection with the Merger and also to prescribe various conditions to the Merger.
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It is agreed as follows:

1. Definitions

1.1    Definitions in the Agreement
For the purposes of this Agreement, the defined terms used in this Agreement that are identified by capitalization always have the meaning as set forth in Exhibit 1.1, it being understood that these definitions
are applicable to the singular as well as the plural forms of such terms.

1.2    Definitions in Exhibits or Schedules
Wherever terms are defined in the Exhibits or Schedules to this Agreement in deviation from the terms as defined in Section 1.1, the definitions used in the Exhibits or Schedules shall, but only for purposes of
the interpretation and scope of the respective Exhibits or Schedules, prevail over the meaning of the terms as defined in Exhibit 1.1.

2. The Merger

2.1    The Merger
On the terms and subject to the conditions set forth in this Agreement, and in accordance with the applicable provisions of sections 314 through 327 of the ICL, Merger Sub (as the target company (Chevrat
Ha’Ya’ad)) shall be merged with and into the Company (as the absorbing company (HaChevra Ha’Koletet)) at the Effective Time (as defined below). At the Effective Time, the separate corporate existence of
Merger Sub shall cease and the Company shall continue as the surviving corporation (the “Surviving Corporation”). The Surviving Corporation shall continue to be governed by Israeli law and shall become
a wholly owned subsidiary of Parent and shall succeed to and assume all rights, properties and obligations of Merger Sub while all rights, liabilities, privileges, debts, duties and powers of the Company shall
continue unaffected by the Merger in accordance with the ICL (except if otherwise contemplated by this Agreement or the related Transactions).

2.2    Closing
The closing of the Merger (the “Closing”) shall take place by way of an exchange - through electronic means or by telefax or mail - of electronic or physical copies of the relevant documents and other
communication as from 10:00 am Israel Standard Time (IST) on the second Business Day following the date on which each of the Closing Conditions (as defined below) is satisfied or, to the extent permitted
by Law, waived by the Party entitled to waive such Closing Condition (except for any Closing Conditions that by their nature can only be satisfied on the Closing Date, but subject to the satisfaction of such
Closing Conditions or waiver by the Party entitled to waive such Closing Conditions) or at such other time, date and location as the Parties hereto shall mutually agree in writing. The date on which the Closing
occurs is referred to herein as the “Closing Date”.

2.3    Effective Time
Before the Closing, Parent shall prepare, and as soon as practicable after satisfaction or waiver of the Closing Conditions (other than those Closing Conditions that by their nature are to be satisfied at the
Closing, but in that case subject to the satisfaction or waiver of such Closing Conditions), and in accordance with the customary practice of the Companies Registrar, Merger Sub shall, jointly with the
Company, deliver to the Registrar of Companies of the State of Israel (the “Companies Registrar”) a notice (the “Merger Notice”) informing the Companies Registrar of the Merger and the proposed date of
the Closing and requesting that on the Closing Date the Companies Registrar declare the Merger effective and issue a certificate evidencing completion of the Merger in accordance with section 323(5) of the
ICL (the “Certificate of Merger”). On the Closing Date (and as a condition to Closing), in accordance with the customary practice of the Companies Registrar, Merger Sub shall request, following
confirmation by the Company, that the Companies Registrar declare the Merger effective and issue the Certificate of Merger. The Merger shall become effective upon consummation of the Closing, which shall
be conditioned on (among other things) the issuance by the Companies Registrar of the Certificate of Merger in accordance with section 323(5) of the ICL (the time at which the Merger becomes effective is
herein referred to as the “Effective Time”).
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2.4    Effects
The Merger shall have the effects set forth in the ICL and this Agreement. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, by virtue of, and simultaneously with, the
Merger and without any further action on the part of Parent, Merger Sub, the Company or any shareholder of the Company, Merger Sub shall be merged with and into the Company, the separate corporate
existence of Merger Sub shall cease and the Company shall continue as the Surviving Corporation; all the properties, rights, privileges, powers and franchises of the Company and Merger Sub shall vest in the
Surviving Corporation; all debts, liabilities and duties of the Company and Merger Sub shall become the debts, liabilities and duties of the Surviving Corporation and all the rights, privileges, immunities,
powers and franchises of the Surviving Corporation shall continue unaffected by the Merger in accordance with the ICL.

2.5    Memorandum and Articles of Association

2.5.1    Unless otherwise determined by Parent prior to the Effective Time, the articles of association of the Company, as in effect immediately prior to the Effective Time, shall be the articles of association of
the Surviving Corporation, until thereafter amended as provided therein or by applicable Legal Requirement.

2.5.2    Unless otherwise determined by Parent prior to the Effective Time, the memorandum of association of the Company, as in effect immediately prior to the Effective Time, shall be the memorandum of
association of the Surviving Corporation until thereafter amended as provided therein or by applicable Legal Requirement.

2.6    Directors
The Parties shall take all actions necessary so that the directors of Merger Sub at the Effective Time shall, from and after the Effective Time, be appointed and serve as the directors of the Surviving
Corporation until the earlier of their resignation or removal or until their respective successors are duly elected and qualified, as the case may be, in accordance with the Surviving Corporation’s articles of
association.

2.7    Officers
The officers of the Company immediately before the Effective Time shall be the officers of the Surviving Corporation, until the earlier of their resignation or removal or until their respective successors are
duly elected or appointed and qualified, as the case may be.

3. Effect on the Share Capital and Options; Exchange of Certificates

3.1    Effect on Share Capital and Options
At the Effective Time, by virtue of the Merger and without any action on the part of the holder or beneficial holder of any Company Ordinary Share or any shares of Merger Sub, the following shall apply:

3.1.1    Share Capital of Merger Sub
 

Each ordinary share of Merger Sub issued and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without further action on the part of Parent or Merger Sub, be
converted into and become one fully paid and non-assessable ordinary share, par value NIS 0.01 (one Israeli Agora) per share, of the Surviving Corporation as shall be issued and outstanding as of the
Effective Time and such ordinary shares shall constitute the only outstanding share capital of the Surviving Corporation. Each certificate evidencing ownership of shares of Merger Sub will evidence
ownership of such shares of the Surviving Corporation.

3.1.2    Conversion of Company Ordinary Shares

At the Effective Time, each Company Ordinary Share issued and outstanding immediately prior to the Effective Time shall automatically be converted into the right to receive EUR 5.67 (five Euro and
sixty seven Cents) in cash (the “Per Share Merger Consideration”), without interest and subject to any applicable withholding of Taxes. Currently, Clearstream Banking AG, Frankfurt am Main (the
“Record Company Shareholder”) is the sole holder of record of all Company Ordinary Shares and
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indirectly holds such shares for the beneficial holders, such beneficial holdings of Company Ordinary Shares being recorded on the books of the Record Company Shareholder, of the depositary banks
that maintain an account with the Record Company Shareholder and of other intermediary institutions (the “Book Entry Shares”). The Per Share Merger Consideration is subject to potential
adjustments pursuant to Section 3.1.4. The amount of cash each beneficial holder of outstanding Company Shares immediately prior to the Effective Time (“Company Shareholder”) is entitled to
receive shall be rounded to the nearest cent, computed after aggregating all cash amounts for all Company Ordinary Shares beneficially held by such Company Shareholder. As of the Effective Time,
each Company Ordinary Share that was converted into the right to receive the Per Share Merger Consideration as provided in this Section, shall no longer be outstanding and shall automatically be
cancelled and cease to exist, and the Record Company Shareholder who holds four global share certificates in which all Company Ordinary Shares are embodied (the “Certificates”) shall cease to
have any rights or beneficial rights with respect to such Company Ordinary Share, except the right to receive for each Company Ordinary Share, upon surrender of the Certificates in accordance with
Section 3.3 (Exchange of Certificates; Book Entry Shares), the payment of the Per Share Merger Consideration (as such amount may be adjusted pursuant to this Agreement) without interest and
subject to any applicable withholding of Taxes, with the Parties’ joint understanding that the Record Company Shareholder will pay out the Per Share Merger Consideration to the Company
Shareholders in exchange for the Book Entry Shares. For Company Ordinary Shares that are Section 102 Shares, payment will not be made to the respective holder, but will be made directly to the 102
Trustee on behalf of the respective holder.

3.1.3    Company Options

3.1.3.1    At the Effective Time, each unexpired and unexercised option to purchase Company Ordinary Shares granted under any Company Options Plan (“Company Option”) that is outstanding
immediately prior to the Effective Time (whether vested or unvested) shall be cancelled effective as of the Effective Time and shall thereafter have no force and effect and not confer any rights except
as forth in this Section 3.1.3, provided however that, each Company Option that is vested immediately prior to the Effective Time (“Vested Option”) and has an exercise price per share that is less than
the Per Share Merger Consideration, after giving effect to currency exchange, if applicable, pursuant to Section 3.1.3.4 below (such Vested Option, a “Cashed-Out Option”), shall entitle the beneficial
owner of such Cashed-Out Option to receive, with respect to each Company Ordinary Share underlying such Cashed Out Option, the Per Share Merger Consideration less the exercise price of such
Vested Option, after giving effect to currency exchange, if applicable, pursuant to Section 3.1.3.4 below (the “Option Payment”), all subject to the mechanism set forth in this Section 3.1.3. Payment
of the Option Payment due with respect to any Company Option shall be made without interest and subject to any applicable withholding Taxes and, where applicable, the terms and conditions of the
Options Tax Ruling. The amount of cash each holder of Vested Options is entitled to receive for the Company Options held by such holder shall be rounded to the nearest cent, computed after
aggregating cash amounts for all Company Options held by such holder. For Vested Options that are Company 102 Options, payment shall not be made to the respective holder, but shall be made
directly to the 102 Trustee on behalf of the respective holder. Vested Options that are not Company 102 Options shall be settled by the Company no later than three (3) Business Days after the Effective
Time, and Parent undertakes to wire to the Company’s bank account, at Closing, the entire portion of the Option Payments to be made to all holders of Vested Options that are not Company 102
Options.
 
3.1.3.2    With respect to Company Options that are outstanding but unvested immediately prior to the Effective Time as provided herein (the “Unvested Options”), each Unvested Option will be
cancelled at the Effective Time and in substitution therefore Parent shall issue restricted stock units (the “Parent RSUs”) that shall entitle the holders of such Unvested Options to acquire on the same
vesting schedule and subject to the same continued employment conditions as where previously applicable to such Unvested Option (except as provided below) shares of common stock, par value
USD 0.01 per share, of Parent (“Parent Common Stock”). Each Unvested Option shall be substituted with that number of Parent RSUs equal to the quotient (rounded to the nearest whole share) of
(A) the product of \ (i)
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the number of Company Ordinary Shares underlying the Unvested Option, as of immediately prior to the Effective Time; times (ii) the Spread Value divided by (B) the average of the closing sales
price of the Parent Shares as quoted on NASDAQ for the twenty (20) consecutive trading days immediately following the Closing Date . The cancellation and substitution of such Unvested Options
shall be effected through the issuance and grant by Parent of the Parent RSUs under the Parent 2014 Stock Incentive Plan. The shares of Parent Common Stock underlying the Parent RSUs will be, as
of Closing, and thereafter, registered under an effective registration statement of Parent on Form S-8, and will be exempt from prospectus in Israel pursuant to Section 15D of the Israeli Securities Law.
With respect to any Unvested Option which is a Company 102 Option, Parent shall take reasonable best efforts to verify that the Parent RSUs shall be allocated promptly after the Closing pursuant to
the terms and conditions of section 102 of the Israeli Income Tax Ordinance, 1961, as amended, and the rules and regulations promulgated thereunder (the “Ordinance”) and the Options Tax Ruling to
the 102 Trustee and held in trust by the 102 Trustee pursuant to the applicable provisions of section 102 of the Ordinance, the Options Tax Ruling and the terms and conditions, including vesting,
pursuant to which such Unvested Option was granted and the two year lock up period under section 102 of the Ordinance shall be deemed to have commenced upon the date on which such lock up
period commenced for the original Unvested Option to the extent the Options Tax Ruling (if obtained) so provides. In this Agreement, “Spread Value” shall mean for each Unvested Option, the
positive difference between the Per Share Merger Consideration and the exercise price of such Vested Option, after giving effect to currency exchange, if applicable, pursuant to Section 3.1.3.4 below.
Notwithstanding anything to the contrary, if any Unvested Option has an exercise price that is equal to or greater than the Per Share Merger Consideration, then no than Parent RSUs shall be substituted
in respect of such Unvested Option and such Unvested Options shall be cancelled without consideration.

3.1.3.3    Prior to the Effective Time, the Company shall take all action that may be reasonably necessary (under the Company Option Plans and otherwise, including providing the holders of Company
Options (“Optionholders”) with notice of their rights with respect to any such Company Options as provided herein and/or obtaining such Optionholders’ acknowledgements, to the extent required) to
effectuate the provisions of this Section 3.1.3 and to ensure that, from and after the Effective Time, Optionholders have no rights with respect thereto other than those specifically provided in this
Section 3.1.3.

3.1.3.4    Any Company Option with respect to which the exercise price is in any currency other than Euro (the “Foreign Currency”), shall be treated as follows: the exercise price in the Foreign
Currency shall be converted into Euro based on the applicable exchange rate between such Foreign Currency and the Euro published in the Wall Street Journal on the second (2nd) Business Day prior to
the Closing Date. The converted exercise price will be used with respect to such Company Options in connection with the procedure set forth in Section 3.1.3.1.

3.1.4    Adjustments

3.1.4.1    Without limiting the scope of the remaining provisions of this Agreement, if at any time during the period between the date of this Agreement and the Effective Time, any change in the
number of outstanding Company Ordinary Shares, or rights to receive Company Ordinary Shares, shall occur, including as the result of (i) a reorganization, reclassification, recapitalization, share split
(including a reverse share split), combination, exchange or readjustment of shares, (ii) any sale of treasury shares, (iii) any issuance of new shares (except by way of the exercise of Company Options
existing as of the date hereof in accordance with the vesting schedule and other terms and conditions for the exercise of such Company Options as on the date hereof) or of share options or securities
convertible into shares, or (iv) any share dividend or share distribution (including any dividend or distribution of share options or securities convertible into shares), in each case with a record date
during such period, the Per Share Merger Consideration as provided in Section 3.1.2 shall be equitably adjusted to reflect such change, such that all references in this Agreement to specified prices,
numbers of shares affected thereby, or any value thereof, and all calculations provided for that are based upon numbers of shares
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(or value thereof) affected thereby, shall be equitably adjusted to the extent necessary to provide the Parties the same economic effect as contemplated by this Agreement prior to such change.

3.1.4.2    In the event of a breach of any No-Leakage Covenants or No-Leakage Warranties, the Per Share Merger Consideration as provided in Section 3.1.2 shall be equitably adjusted to reflect the
Covenant Leakage Amount and/or Warranty Leakage Amount, such that the aggregate consideration payable to the Company Shareholders by the Parent shall be reduced by such amount or amounts.

3.2    Option Consideration; Payment Timing

At Closing and subject to Sections 3.3.7 (Withholding Rights) and Section 13 (Israeli Tax Rulings), if obtained, Parent shall transfer, or cause to be transferred, to the account designated by the 102 Trustee the
aggregate consideration that holders of Vested Options that are Company 102 Options and Company 102 Shares (the “Plan Securities”) are entitled to receive pursuant to Sections 3.1.2 and 3.1.3. All such
payments with respect to Plan Securities shall be held and distributed in accordance with the terms of and subject to the conditions set forth in Sections 3.1.2 and 3.1.3 above, and pursuant to the agreement
with the 102 Trustee, the terms governing the applicable Plan Security and applicable Laws (including the provisions of section 102 of the Ordinance and the Options Tax Ruling, if obtained). Parent shall
instruct the 102 Trustee to comply with any applicable Israeli Tax withholding requirements with respect to payments in respect of Plan Securities and with any procedures required by the Options Tax Ruling,
if obtained. The holders of Cashed-Out Options (other than Cashed-Out Options that are Company 102 Options) shall be entitled to receive such amounts of cash in accordance with the terms of Sections 3.1.3,
3.3.7 and 9.4. The holders of Cashed-Out Options subject to section 102 of the Ordinance shall be entitled to receive such amounts of cash pursuant to the provisions of Section 9.4. Parent shall irrevocably
instruct the 102 Trustee to deliver the cash to be paid pursuant to Section 3.1.3 and this Section 3.2 out of the Exchange Fund (as defined below). All payments detailed in this Section 3.2 shall be referred to as
“Option Consideration”.

3.3    Exchange of Certificates; Book-Entry Shares

3.3.1    Paying Agent

Prior to the Closing, Parent shall, subject to the approval of the Company (not to be unreasonably withheld), appoint as paying agent in the Merger a mutually acceptable financial institution (the
“Paying Agent”) accustomed to act as a paying/distribution agent with respect to companies whose securities are deposited with the Record Company Shareholder, and listed on the regulated market
of the FSE and the Parent shall enter into a paying agent agreement with the Paying Agent, in a form reasonably acceptable to the Company (the “Paying Agent Agreement”) and deliver a copy of the
executed Paying Agreement to the Company. On or prior to the Closing Date, Parent shall deposit with the Paying Agent the amounts payable to the Company Shareholders pursuant to Sections 3.1.2
and 3.1.4 (such cash amounts together with the amounts to be disbursed to the 102 Trustee pursuant to Section 3.2 above being hereinafter referred to as the “Exchange Fund”).

3.3.2    Parent shall use reasonable best efforts that the Paying Agent Agreement will - as a genuine contract in favor of the Company's Shareholders (echter Vertrag zugunsten Dritter) under German law -
provide that the Paying Agent shall, immediately after the Effective Time and in accordance with the provisions of this Agreement, distribute the Per Share Merger Consideration to the Record Company
Shareholder to be forwarded to the Company Shareholders, and if the Paying Agent Agreement does not reflect such provisions, Parent shall use its reasonable best efforts to verify that another Person shall act
for the benefit of the Company's Shareholders in lieu of the Paying Agent. The Paying Agent Agreement shall - as a genuine contract in favor of the Company's Shareholders (echter Vertrag zugunsten Dritter)
under German law - provide that (i) the Paying Agent shall, immediately after the Effective Time and in accordance with the provisions of this Agreement, distribute the Per Share Merger Consideration to the
Record Company Shareholder to be forwarded to the Company Shareholders, and (ii) as from the Effective Time, Parent shall not withdraw from the Paying Agent, and Paying Agent shall not return to Parent,
the Per Share Merger Consideration received by the Paying
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Agent other than in accordance with the provisions of this Agreement. The receipt of the Exchange Fund by the Record Company Shareholder and/or the 102 Trustee, as the case may be, shall be sufficient to
discharge of the Parent’s obligation to pay the amount of cash in question, and the Parent shall have no responsibility or liability, under any circumstances, for the allocation thereof among the Company
Shareholders or Optionholders.

3.3.3    Exchange Procedures
    
Within two days after the Effective Time, the Surviving Corporation shall cause the Paying Agent to disburse to the Record Company Shareholder, for transmission via the chain of depositary institutions to the
Company Shareholders a letter of transmittal in a form agreed to between the Company and Parent prior to the Effective Time (the “Letter of Transmittal”), which shall include (among other information) (i)
instructions for use in effecting the surrender of the Book-Entry Shares in exchange for payment of the Per Share Merger Consideration for each Company Ordinary Share previously represented by such Book-
Entry Share and (ii) a declaration in which the beneficial owner of Company Ordinary Shares underlying a Book-Entry Share provides certain information necessary for Parent to determine whether any
amounts need to be deducted or withheld from the applicable amounts payable to such beneficial owner pursuant to the terms of the Withholding Tax Ruling (as defined herein), if obtained. The Paying Agent
shall instruct the Company Shareholders to deliver to the Paying Agent such Letter of Transmittal, duly completed and validly executed in accordance with its instructions (and such other documents as may
reasonably be required by the Paying Agent or Parent), and on the Settlement Date (as defined below) occurring immediately after such delivery (or, if no such delivery occurs, on the Final Settlement Date (as
defined below)), the holder of such Book-Entry Shares shall be paid in exchange therefor the Per Share Merger Consideration subject to any applicable withholding Taxes, for each Company Ordinary Share
formerly represented by such Book-Entry Shares, and the Book-Entry Shares so surrendered shall forthwith be cancelled. Until surrendered as contemplated by this Section 3.3.3, each Book-Entry Share will
be deemed at any time after the Effective Time to represent only the right to receive, for each underlying Company Ordinary Share, the applicable Per Share Merger Consideration, as contemplated by this
Section 3, subject to any applicable withholding Taxes. No Company Shareholder shall be entitled to receive any amount in the Settlement, unless such holder surrenders the executed Letter of Transmittal for
payment in accordance with this Section 3.3.3. On the Final Settlement Date (as defined below), the Paying Agent shall make payments for all remaining Book Entry Shares for which duly completed and
validly executed Letter of Transmittal were not delivered, after withholding the maximum applicable amount required by Law. The Paying Agent shall make payments to the Record Company Shareholder in
accordance with this Section 3.3.3 on the following dates (each, a “Settlement Date”) (i) the fifteenth (15th) Business Day following the Closing Date; and (ii) the thirty-fifth (35th) Business Day following the
Closing Date (the “Final Settlement Date”). Parent shall arrange for reasonable handling fees to be paid by the Paying Agent to the depositary banks maintaining accounts with the Record Company
Shareholder and other intermediary financial institutions for carrying out the settlement, including approaching the Company Shareholders and returning all forms duly filled out and executed that are required
under Section 3.3.7.

3.3.4    No Further Ownership Rights in Company Ordinary Shares

The Per Share Merger Consideration paid in respect of each Company Ordinary Share upon the surrender for exchange of Book-Entry Shares in accordance with the terms of this Section 3 shall be deemed to
have been paid in full satisfaction of all rights pertaining to Company Ordinary Shares previously represented by such Book-Entry Shares, and at the Effective Time, the share transfer books and shareholder
register of the Company shall be closed and thereafter there shall be no further registration of transfers on the share transfer books and shareholder register of the Surviving Corporation of the Company
Ordinary Shares that were outstanding immediately prior to the Effective Time. From and after the Effective Time, the holders of Book-Entry Shares that evidenced ownership of Company Ordinary Shares
outstanding immediately prior to the Effective Time shall cease to have any rights or beneficial rights with respect to such Company Ordinary Shares, except as otherwise provided for herein or by applicable
Legal Requirement. Subject to the last sentence of Section 3.3.6 (No Liability), if, at any time after the Effective Time, Book-Entry Shares are presented to the Surviving Corporation for any reason, they shall
be cancelled and exchanged as provided in this Section 3.
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3.3.5    Unclaimed Cash; Termination of Exchange Fund

Any portion of the Exchange Fund held by the Paying Agent that remains undistributed to the Company Shareholders for six (6) months after the Effective Time shall promptly be delivered to Parent, and
thereafter any Company Shareholders of Company Ordinary Shares who has not theretofore complied with this Section 3 shall thereafter look only to Parent (subject to abandoned property, escheat and similar
laws) for payment of its claim for any portion of the Exchange Fund, without interest, only as a general unsecured creditor thereof.
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3.3.6    No Liability

None of Parent, Merger Sub, the Company, the Surviving Corporation, the Paying Agent or the 102 Trustee shall be liable to any Person in respect of any cash from the Exchange Fund delivered to a public
official pursuant to any applicable abandoned property, escheat or similar Law. If for any reasons any Person entitled to any monies from the Exchange Fund has not received such monies within five years
after the Effective Time (or immediately before such earlier date on which the Exchange Fund would otherwise escheat to or become the property of any Governmental Entity), any such shares, cash, dividends
or distributions in respect of such Book-Entry Share shall, to the extent permitted by Law, become the property of Parent, free and clear of all claims or interest of any Person previously entitled thereto.

3.3.7    Withholding Rights

Notwithstanding anything to the contrary hereunder, Parent, its Subsidiaries, the Surviving Corporation, the 102 Trustee and the Paying Agent (each the “Payer”) shall be entitled to deduct and withhold from
any payment made pursuant to this Agreement and from any other payments otherwise required pursuant to this Agreement, to the Record Company Shareholder and any Company Shareholder or
Optionholder or the 102 Trustee, such amounts as may be required to be deducted and withheld with respect to the making of such payments under the Withholding Tax Ruling and the Options Tax Ruling, if
obtained, the Ordinance, or under any provision of state, local, Israeli or foreign Law; provided, however, that with respect to withholding of Israeli Tax, in the event any beneficial holder of Company
Ordinary Shares or Company Options provides the Payer at least three (3) Business Days prior to the date of payment of such applicable portion of the Exchange Fund, with a valid withholding certificate or a
valid ruling, in each case issued by the Israeli Tax Authority (the “ITA”) regarding the withholding (or exemption from withholding) of Israeli Tax from such portion of the Exchange Fund, in form and
substance reasonably acceptable to Parent, then the deduction and withholding of any amounts under the Ordinance or any other provision of Israeli Law or other Legal requirement, if any, from the applicable
portion of the Exchange Fund payable to such beneficial holder of Company Ordinary Shares or Company Options, as applicable, shall be made only in accordance with the provisions of such withholding
certificate or ruling. For such purpose, the Withholding Tax Ruling and the Options Tax Ruling (including any such interim ruling) will be considered a valid withholding certificate provided that if the
applicable ruling requires the affirmative consent of the relevant holder, or filling out and execution of certain forms or fulfillment of any other terms, such holder consented to join any such applicable ruling,
filled out and executed the relevant forms and all the terms of such ruling were fulfilled. To the extent amounts are so deducted or withheld and paid over to the appropriate Governmental Entity, the deducted
or withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made. If the Payer so deducts or withholds
such amounts and pays such amounts to the ITA with respect to the Record Company Shareholder, a Company Shareholder or Optionholder the Payer shall furnish to such Record Company Shareholder,
Company Shareholder or Optionholder documentation evidencing such withholding.

3.3.8    No Interest.

No interest shall accumulate on any amount payable in connection with the Merger.

3.3.9    Taking of Necessary Action; Further Action

If, at any time after the Effective Time, any further action is necessary or desirable to carry out the purposes of this Agreement and to vest the Surviving Corporation with full right, title and interest in, to and
under, and/or possession of, all assets, property, rights, privileges, powers and franchises of the Company, the officers and directors of the Surviving Corporation are fully authorized in the name and on behalf
of the Company and the Record Company Shareholder and Company Shareholders, respectively, to take all lawful action necessary or desirable to accomplish such purpose or acts, so long as such action is not
inconsistent with this Agreement.
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4. Representations and Warranties of the Company

The Company represents and warrants to each of the Parent and Merger Sub that the statements made in Exhibit 4 are correct, complete and not misleading as of the date hereof and as of the Closing Date, or
as of such other date as expressly stated therein.

5.    Representations and Warranties of Parent and Merger Sub

Except as set forth in the relevant Schedules, each of Parent and Merger Sub jointly and severally represents and warrants to the Company as follows:

5.1    Organization, Standing and Power
Each of Parent and Merger Sub is duly organized, validly existing and in good standing (in those jurisdictions where such concept is recognized) under the laws of the jurisdiction in which it is organized and
has requisite corporate power and authority to conduct its businesses as presently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of which, individually or in the
aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect. Each of Parent and Merger Sub is duly qualified and in good standing (in those jurisdictions where such
concept is recognized) to do business in each jurisdiction in which the conduct or nature of its business or the ownership, leasing or holding of its properties make such qualification necessary, except such
jurisdictions where the failure to be so qualified or in good standing, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.

5.2    Authority; Execution and Delivery; Enforceability

5.2.1    Each of Parent and Merger Sub has the requisite power and authority to execute, deliver and perform this Agreement and each Ancillary Agreement to which it is, or is specified to be, a party, and to
consummate the Transactions. The execution, delivery and performance by each of Parent and Merger Sub of this Agreement and each Ancillary Agreement to which it is, or is specified to be, a party, and the
consummation by it of the Transactions have been duly authorized by all necessary corporate action on the part of Parent and Merger Sub. Each of Parent and Merger Sub has duly executed and delivered this
Agreement and at or before the Closing will have duly executed and delivered each Ancillary Agreement to which it is, or is specified to be, a party, and, assuming due authorization, execution and delivery by
the other parties thereto, this Agreement constitutes, and each Ancillary Agreement to which it is, or is specified to be, a party will after such execution and delivery constitute, its legal, valid and binding
obligation, enforceable against it in accordance with its terms, in each case except as such enforceability (i) may be subject to the effect of any applicable bankruptcy, reorganization, insolvency, moratorium or
similar Laws affecting creditors’ rights generally and (ii) is subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

5.2.2    The Board of Directors of each of Parent and Merger Sub adopted resolutions approving this Agreement and the Ancillary Agreements, the Merger and the other Transactions, and Parent, as sole
shareholder of Merger Sub, has approved this Agreement. No other corporate or shareholder action on the part of Parent or Merger Sub is necessary to authorize the execution, delivery and performance by
Parent and Merger Sub of their obligations under this Agreement or the consummation by them of the Transactions.

5.3    No Conflicts; Consents

5.3.1    The execution and delivery by each of Parent and Merger Sub of this Agreement do not, the execution and delivery by each of Parent and Merger Sub of each Ancillary Agreement to which it is, or is
specified to be, a party will not, and the consummation of the Merger and the other Transactions will not (i) contravene, conflict with, or result in any violation of or default (with or without notice or lapse of
time, or both), or (ii) give rise to a right to challenge the Transactions, under any provision of (A) the certificate of incorporation or by-laws of Parent, or the comparable charter or organizational documents of
Merger Sub, (B) any Contract
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to which Parent or Merger Sub is a party or by which any of their respective properties or assets is bound or (C) subject to the filings and other matters referred to in Section 5.3.2, any Judgment or Law
applicable to Parent or Merger Sub or their respective properties or assets, other than, in the case of Clause (ii) above, any such items that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Parent Material Adverse Effect.

5.3.2    No Consent of, or Filing with, any Governmental Entity is required to be obtained or made by or with respect to Parent or Merger Sub in connection with the execution, delivery and performance hereof
or any Ancillary Agreement or the consummation of the Transactions, other than (i) the execution by Parent of an undertaking in customary form in favor of the OCS to comply with the applicable Israeli
Research & Development Law and the submission to the OCS of a written notification as to the consummation of the Merger, (ii) the filing of the Merger Notice and Merger Proposal with the Companies
Registrar and all such other filings required under the ICL with respect to the consummation of the Merger and the issuance of the Certificate of Merger by the Companies Registrar, (iii) applicable filings
under the antitrust laws of relevant jurisdictions, if any, and (iv) such other Filings and Consents the failure of which to make or obtain has not had and would not reasonably be expected to have a Parent
Material Adverse Effect.

5.4    Ownership and Operations of Merger Sub

Parent or a wholly owned subsidiary of Parent owns beneficially and of record all of the outstanding share capital of Merger Sub. Merger Sub was formed solely for the purpose of engaging in the Transactions,
has engaged in no and, prior to the Effective Time, will engage in no other business activities or operations, other than activities related to or in anticipation of the proposed Merger and will have incurred no
liabilities other than under this Agreement and the Ancillary Agreements.

5.5    Availability of Funds

Parent and Merger Sub will have available to them contemporaneously with the Closing, sufficient cash to pay the merger consideration per the terms and conditions set forth herein.

5.6    Reports; Valid Issuance

5.6.1    Parent has filed or furnished all forms, documents and reports required to be filed or furnished prior to the date hereof by Parent with the SEC since November 13, 2014 (all such documents and reports
filed or furnished by Parent, the “Parent SEC Documents”).

5.6.2    The grant of the Parent RSUs will be either registered in accordance with or exempt from registration under the Securities Act and the Israeli Securities Law. The Parent RSUs shall have been issued in
accordance with the terms and conditions of the applicable Parent equity incentive plan and shall be in full force and effect as of Closing. The Parent RSUs, as of Closing, shall be registered under an effective
registration statement on Form S-8 in accordance with the Securities Act and exempt from registration under the Israeli Securities Law.

5.7    Litigation

As of the date hereof, there is no Legal Proceeding pending or, to the knowledge of Parent and Merger Sub, threatened in writing that is directed against or that is affecting Parent or Merger Sub or any of their
Affiliates or any of their respective properties and is seeking to prevent or delay, or that would, individually or in the aggregate, prevent or materially delay the funding of the Transactions or the consummation
by Parent and Merger Sub of the Transactions or the performance by Parent and Merger Sub of their respective covenants and obligations hereunder. As of the date hereof, neither Parent nor Merger Sub is
subject to any outstanding Order that would, individually or in the aggregate, prevent or materially delay the consummation by Parent and Merger Sub of the Transactions or the performance by Parent and
Merger Sub of their respective covenants and obligations hereunder.
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5.8    Proxy Statement

The information supplied by Parent, Merger Sub or any of their Representatives to Company specifically for inclusion or incorporation by reference in the Proxy Statement will not, at the time it is provided to
the Company or confirmed (it being understood that the Company may require confirmation of such information as of the time when the Proxy Statement is first published, distributed or disseminated) to
Company‘s shareholders, contain any untrue statement of a material fact or omit to state any material fact required to be stated in the Proxy Statement or necessary to make the statements therein, in light of the
circumstances under which it is made, not misleading.

5.9    Shareholding

Neither Parent nor Merger Sub nor any of their Subsidiaries nor anyone acting on behalf of either of these, including relatives or corporations under their control (as defined in section 320(c) of the ICL) is, or
will be on or prior to the date of the Shareholders Meeting, the actual or beneficial holder of any Company Shares or Company Options (or any other economic interest through derivative securities or
otherwise in the Company or any Subsidiary of the Company) or holds any rights to acquire any Company Shares or Company Options (or any other economic interest through derivative securities or
otherwise in the Company or any Subsidiary of the Company) except pursuant to this Agreement and the Ancillary Agreements. None of the Persons referred to in section 320(c) of the ICL with respect to
Parent or Merger Sub owns any Company Shares.

5.10    Shareholder and Management Arrangements

Except as expressly authorized by the Company in writing or as contemplated by this Agreement, neither Parent or Merger Sub, or any of their respective Affiliates, is a party to any Contracts, or has made or
entered into any formal or informal arrangements or other understandings (whether or not binding), with any shareholder, director, officer or Affiliate of the Company or any of its Subsidiaries relating to this
Agreement, the Merger or any other Transactions, or the Surviving Corporation or any of its Subsidiaries, businesses or operations (including as to continuing employment) from and after the Effective Time if
such Contracts, arrangements or understandings would make Parent, Merger Sub or any of their respective Affiliates a party with a personal interest (inyan eshee) in the shareholder approval of the Merger.
Parent and Merger Sub have delivered to the Company complete and correct copies of any such Contract.

5.11    No Other Company Representations or Warranties

Except for the representations and warranties set forth in Exhibit 4, Parent and Merger Sub hereby acknowledge and agree that neither the Company or any of its Subsidiaries, nor any of their respective
Affiliates, shareholders, directors, officers, employees, agents, representatives or advisors, nor any other Person, has made or is making any other express or implied representation or warranty with respect to
the Company or any of its Subsidiaries or their respective business or operations, including with respect to any information provided or made available to the Parent, Merger Sub or any of their respective
Affiliates, shareholders, directors, officers, employees, agents, representatives or advisors, or any other Person.

5.12    Due Diligence

5.12.1    Parent and Merger Sub have knowledge and experience in financial and business matters and are each capable of evaluating the merits and risks of the Transactions. Without derogating from any of
the above, each of Parent and Merger Sub is able to fend for itself and can bear the economic risk of the Transactions. Parent and Merger Sub have conducted a due diligence review of the affairs, business,
assets and operations of the Company and its Subsidiaries and had access to certain information, materials, documents and data as made available by the Company and to personnel, management and advisors
of the Company as sought by them. Nothing herein shall be in limitation of the representations and warranties made by the Company in Exhibit 4.

5.12.2    In connection with the due diligence investigation of the Company by Parent and Merger Sub and their respective Affiliates, shareholders, directors, officers, employees, agents, representatives or
advisors,
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Parent and Merger Sub and their respective Affiliates, shareholders, directors, officers, employees, agents, representatives and advisors have received and may continue to receive after the date hereof from the
Company and its Affiliates, shareholders, directors, officers, employees, agents, representatives and advisors certain estimates, projections, forecasts and other forward‑looking information, as well as certain
business plan information, regarding the Company and its business and operations. Parent and Merger Sub hereby acknowledge and agree (a) that there are uncertainties inherent in attempting to make such
estimates, projections, forecasts and other forward‑looking statements, as well as in such business plans, with which Parent and Merger Sub are familiar, and (b) that Parent and Merger Sub are taking full
responsibility for making their own evaluation of the adequacy and accuracy of all estimates, projections, forecasts and other forward‑looking information, as well as such business plans, so furnished to them
(including the reasonableness of the assumptions underlying such estimates, projections, forecasts, forward‑looking information or business plans). Accordingly, Parent and Merger Sub hereby acknowledge
and agree that none of the Company or any of its Subsidiaries, nor any of their respective Affiliates, shareholders, directors, officers, employees, agents, representatives or advisors, nor any other Person, has
made or is making any express or implied representation or warranty with respect to such estimates, projections, forecasts, forward‑looking statements or business plans (including the reasonableness of the
assumptions underlying such estimates, projections, forecasts, forward‑looking statements or business plans).

6.    Pre-Closing Covenants

6.1    Ordinary Course and No-Leakage Covenants

Except (i) for matters set forth in Schedule 6.1, (ii) otherwise specifically indicated in or expressly permitted by this Agreement, (iii) as may be required by applicable Law, or (iv) to the extent Parent shall
otherwise consent in the manner set forth below (Clauses (i) through (iv) above shall be collectively referred to as the “Exclusions”), from the date of this Agreement until the Effective Time, the Company
shall, and shall cause each Company Subsidiary to, conduct its business in the ordinary course and consistent with past practice, in compliance in all material respects with all applicable Legal Requirements.
Without limiting the generality of the foregoing, without the prior written consent of Parent and except for the Exclusions, during the period from the date of this Agreement and continuing until the earlier of
the termination of this Agreement pursuant to its terms or the Effective Time, the Company shall observe the covenants set out in Exhibit 6.1. Parent shall provide its decision on whether to consent to the
relevant matter (which consent shall not be unreasonably withheld) in writing (including by e-mail or fax) within two (2) Business Days following a request made by the Company in writing (including by e-
mail or fax) to the address set forth in Section 16.3.1 below. Parent shall be deemed to have provided its consent if no such decision has been communicated to the Company within such period.

6.2    Financing Cooperation

The Company shall use reasonable efforts to, and shall cause its Subsidiaries to use their reasonable efforts to, provide information and assistance that are reasonably required by Parent in connection with the
arrangement of any financing of the Transactions by Parent, all as permitted by law and to the extent such information or assistance does not impose any liability on the Company or its Subsidiaries.

6.3    Invited Attendee

The Company will invite a Representative designated by Parent to attend such meetings of the Company’s Board of Directors that address the Company’s business (as shall be determined in the sole discretion
of the Chairman of the Company’s Board of Directors), whether held in person or by way of telephone or video conferences or through other means of communication, who may, to the extent permitted by
Law, provide Parent with reports on the affairs dealt with in such meetings. All meetings of the Company’s Board of Directors are held in Hebrew. For the avoidance of doubt, the Representative shall not
attend any discussion in any meeting (or part thereof) (i) in which the Company’s Board of Directors believes Parent or the Representative have or may have a conflict of interests or personal interest, or (ii)
which relates to the Transactions or any
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Acquisition Proposal (as defined below). The invited Representative shall be required to execute a confidentiality undertaking in favor of the Company, as shall be provided by the Company, prior to attending
the meetings of the Company’s Board of Directors.

6.4    No Control of Other Party’s Business

Nothing contained in this Agreement is intended to give Parent, directly or indirectly, the right to control or direct the Company’s or the Company Subsidiaries’ operations prior to the Effective Time. Prior to
the Effective Time, each of Parent and the Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its and its subsidiaries’ respective
operations.

7.    Non-Solicitation by the Company

7.1    Termination of Existing Discussions; Prohibition on Soliciting Activities

The Company has ceased and terminated, and will cause its Representatives to cease and terminate, all existing solicitations, initiations, encouragements, discussions, negotiations and communications with
any Person (other than the Parent or any of its Subsidiaries or Representatives) with respect to any offer or proposal relating to any transaction or series of related transactions, other than the Transactions,
involving: (A) any takeover of the Company are other acquisition of shares in the Company or any of its Subsidiaries (including for this purpose the outstanding shares of the Company’s Subsidiaries); (B) any
consolidation, business combination, merger or similar transaction involving the Company or any Company Subsidiary; (C) any recapitalization, restructuring, liquidation or dissolution of the Company or any
Company Subsidiary; (D) any issuance by the Company of any equity securities, securities convertible into equity, profit-participation rights or other securities affording rights similar to the rights afforded by
shares; or (E) any sale, lease, exchange, transfer, license, acquisition or disposition of assets of the Company or its Subsidiaries that constitute ten percent (10 %) or more of the fair market value of the
consolidated total assets of the Company and the Company Subsidiaries (each of Clauses (A) through (E) above, an “Acquisition Proposal”). Except as provided in this Section 7.1, from the date of this
Agreement until the earlier of termination of this Agreement or the Effective Time, the Company shall not and shall not authorize or permit any of its Representatives to directly or indirectly (i) initiate, solicit
or encourage, or take any action to facilitate the making of, any offer or proposal which constitutes or is reasonably likely to lead to any Acquisition Proposal, (ii) enter into any agreement with respect to any
Acquisition Proposal, or (iii) engage in negotiations or discussions with, or provide any non-public information or data concerning the Company’s business and properties to, any Person (other than Parent or
any of its Affiliates or Representatives) relating to any Acquisition Proposal or grant any waiver or release under any standstill or other agreement. The Company agrees that any violation of the restrictions set
forth in this Section 7.1 by any of its Representatives shall be deemed a material breach of this Agreement by the Company.

7.2    Superior Proposal

Notwithstanding the foregoing, nothing contained in this Section 7 shall prohibit the Company’s Board of Directors (the “Company Board”) from taking and disclosing to the Company’s shareholders its
position with respect to any tender or exchange offer by a third party as required by law, based on the advice of the Company’s outside advisors. Notwithstanding the foregoing, prior to the Company
Shareholders Meeting, the Company and its Representatives may furnish non-public information concerning its business, properties or assets to any Person pursuant to a confidentiality agreement with terms
no less favorable to the Company than those contained in the Confidentiality Agreement and may negotiate and participate in discussions, negotiations and inquiries with such Person concerning an Acquisition
Proposal if, but only if, such person has, in the absence of any violation of this Section 7 by the Company, submitted a bona fide written proposal to the Company relating to any such Acquisition Proposal
which the Company Board determines in its good faith, after consultations with its outside legal counsel and financial advisors, is or is reasonably expected to lead to a Superior Proposal (as defined below).
From and after the date hereof and prior to the Company Shareholders Meeting, the Company shall promptly (and in any event within twenty-four (24) hours) notify the Parent in the event that the Company or
any of its Subsidiaries or Representatives receives (i) any Acquisition Proposal
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or indications that an Acquisition Proposal may be prepared by a third party, (ii) any request for non-public information relating to the Company or any of its Subsidiaries other than requests for information
that are clearly unrelated to a potential Acquisition Proposal, or (iii) any inquiry or request for discussions or negotiations regarding any Acquisition Proposal. The Company shall provide Parent promptly (and
in any event within such twenty-four (24) hour period) with the identity of such Person and a copy of such Acquisition Proposal, indication, inquiry or request (or, where such communication was not in
writing, a description of the material terms and conditions of such Acquisition Proposal, indication, inquiry or request), including any modifications thereto. The Company shall keep the Parent reasonably
informed on a current basis (and in any event no later than twenty-four (24) hours after the occurrence of any changes, developments, discussions or negotiations, unless these can be considered de minimis) of
the status of any Acquisition Proposal, indication, inquiry or request (including the terms and conditions thereof and of any modification thereto), and any developments, discussions and negotiations, including
furnishing copies of any written inquiries, correspondence and draft documentation, and written summaries of any oral inquiries or discussions, unless such communication can be considered de minimis.
Without limiting the foregoing, the Company shall promptly (and in any event within twenty-four (24) hours) notify the Parent orally and in writing if it determines to provide information or to engage in
discussions or negotiations concerning an Acquisition Proposal and shall in no event begin providing such information or engaging in such discussions or negotiations prior to providing such notice. Neither
the Company nor any of its Subsidiaries is currently party to any agreement that prohibits the Company from providing the non-public information described in this Section 7 to the Parent, and the Company
shall not, and shall cause its Subsidiaries not to, enter into any agreement with any Person subsequent to the date of this Agreement that would restrict the Company’s ability to provide such information to the
Parent. The Company (A) shall not, and shall cause its Subsidiaries not to, terminate, waive, amend or modify any provision of, or grant permission or request under, any standstill or confidentiality agreement
to which it or any of its Subsidiaries is or becomes a party, and (B) shall, and shall cause its Subsidiaries to, use reasonable best efforts to enforce the provisions of any such agreement against third parties. The
Company will promptly (and in any event within twenty-four (24) hours) provide to the Parent any information concerning the Company or its Subsidiaries provided or made available pursuant to this
Section 7 which was not previously provided or made available to the Parent.
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7.3    Company Recommendation

Except as set forth herein, neither the Company Board nor any committee thereof shall until the Agreement is terminated pursuant to Section 15.1 (i) withdraw, withhold, qualify or modify, or publicly propose
to withdraw, withhold, qualify or modify, in a manner adverse to the Transactions, the approval or recommendation by the Company Board or any such committee to the Company’s Shareholders of this
Agreement or the Merger, (ii) approve or recommend or publicly propose to approve or recommend, any Acquisition Proposal (any action referred to in the foregoing clauses (i) and (ii) being referred to as an
“Adverse Recommendation Change”) or (iii) enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition agreement, merger agreement or similar binding or non-binding
agreement (an “Alternative Acquisition Agreement”), or any letter of intent or agreement in principle with respect thereto, providing for the consummation of a transaction contemplated by any Acquisition
Proposal (other than a confidentiality agreement referred to in Section 7.2 entered into in the circumstances referred to in Section 7.2). If the Company receives a written bona fide Acquisition Proposal, the
Company shall promptly, following a determination by the Company Board based on the written advice of its outside legal counsel and financial advisors that such Acquisition Proposal is a Superior Proposal,
notify Parent of such determination. For purposes of this Agreement, a “Superior Proposal” is a bona fide written Acquisition Proposal to acquire all of the equity securities of the Company or all of the
consolidated assets of the Company and its Subsidiaries (A) on terms which the Company Board determines, based on the written advice of its outside legal counsel and financial advisors, to be more favorable
to the Company Shareholders than the Transactions, taking into account all the financial, regulatory, legal and other aspects of such proposal and this Agreement, including the timing and likelihood of
consummating the Transactions, and (B) which the Company Board has determined in its good faith judgment after consultations with its outside legal counsel and financial advisors, to be reasonably capable
of being completed on the terms proposed, taking into account all financial, regulatory, legal, timing, and other aspects of such proposal.

7.4    Alternative Acquisition Agreement

Notwithstanding anything in this Section 7 to the contrary, prior to the Company Shareholders Meeting, if (i) the Company receives a written, bona fide Acquisition Proposal from a third party, (ii) the
Company has not materially breached this Section 7 in connection with such Acquisition Proposal and (iii) the Company Board determines in its good faith, after consultation with its outside legal counsel and
financial advisors, that such Acquisition Proposal constitutes a Superior Proposal after giving effect to all of the adjustments to the terms of this Agreement which may be offered by Parent, and that such
failure to pursue such Acquisition Proposal would be inconsistent with its fiduciary duties to the Company Shareholders under applicable Legal Requirements, then the Company may (A) effect an Adverse
Recommendation Change and/or (B) terminate this Agreement; provided, however, that the Company shall not terminate this Agreement pursuant to the foregoing clause (B), and any purported termination
pursuant to the foregoing clause (B) shall be void and of no force or effect, unless in advance of or substantially concurrently with such termination the Company (1) pays the Parent the Break Fee required by
and pursuant to the terms of Section 10.2, and (2) immediately following such termination enters into a binding definitive contract for such Superior Proposal; and provided, further, that the Company Board
may not effect a change of its recommendation pursuant to the foregoing clause (A) or terminate this Agreement pursuant to the foregoing clause (B) unless the Company shall have (1) provided prior written
notice to the Parent, at least five (5) Business Days in advance (the “Notice Period”), of its intention to take such action with respect to such Superior Proposal, which notice shall specify the material terms
and conditions of any such Superior Proposal (including the identity of the party making such Superior Proposal), (2) contemporaneously provided a copy of the proposed Alternative Acquisition Agreement
with respect to such Superior Proposal, and (3) negotiated with the Parent in good faith during the Notice Period to make such adjustments in the terms and conditions of this Agreement so that such
Acquisition Proposal ceases to constitute a Superior Proposal (in which case the termination of this Agreement shall no longer be possible). In the event of any material revisions to the terms of the Superior
Proposal after the commencement of the Notice Period, the Company shall be required to deliver a new written notice to the
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Parent and to comply with the requirements of this Section 7 with respect to such new written notice, and the Notice Period shall be deemed to have re-commenced on the date of such new notice.

7.5    Confidential Information

The Company shall promptly (but in no event later than two (2) Business Days after the date of this Agreement) demand that each individual or entity that has executed a confidentiality agreement in
connection with any potential Acquisition Proposal within the last 12 months before the date hereof return (or destroy, to the extent permitted by the terms of the applicable confidentiality agreement) all
confidential information furnished to such individual or entity by or on behalf of the Company or a Company Subsidiary.

8.    Consents, Notices and Proceedings

8.1    OCS Notice
Promptly after the execution of this Agreement, but in any event within 20 Business Days thereafter, the Company file a notice regarding the Transactions with the OCS, subject to the prior review and
approval of such notice by Parent.

8.2    Investment Center Approval
Promptly after the execution of this Agreement, the Company shall apply for approval of the Transactions from the Investment Center, subject to the prior review and approval of such applications by Parent.

8.3    Other Consents and Proceedings
Upon the terms and subject to the conditions set forth in this Agreement each of the Company and Parent shall use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be
done, and to assist and cooperate with each other in doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the Merger and the other
Transactions, which shall include that they shall (i) obtain all necessary actions or non-actions, waivers, consents and approvals from Governmental Entities and make all necessary registrations and Filings
(including Filings with Governmental Entities, if any) not otherwise dealt within this Agreement and take of all reasonable steps as may be necessary to obtain an approval or waiver from, or to avoid a
Proceeding by, any Governmental Entity, (ii) obtain all necessary consents, approvals or waivers from third parties, (iii) defend any Proceedings challenging this Agreement or any Ancillary Agreement or the
consummation of the Transactions, including seeking to have any stay or temporary restraining order entered by any court or other Governmental Entity vacated or reversed and (iv) execute and deliver any
additional instruments necessary to consummate the Transactions and to fully carry out the purposes of this Agreement or the Ancillary Agreements. Each of the Parties will cause all documents that it is
responsible for Filing with any Governmental Entity to comply in all material respects with all applicable Legal Requirement and rules and regulations of any Governmental Entity. Each of the Parties will
furnish to the other such necessary information and reasonable assistance as the other may request in connection with the preparation of any of the matters mentioned above and will cooperate in responding to
any inquiry from the respective third party. At and after the Effective Time, the officers and directors of the Surviving Corporation shall be authorized to execute and deliver, in the name and on behalf of the
Company or Merger Sub, any deeds, bills of sale, assignments or assurances and to take and do, in the name and on behalf of the Company or Merger Sub, any other actions and things to vest, perfect or
confirm of record or otherwise in the Surviving Corporation any and all rights, title and interest in, to and under any of the rights, properties or assets of the Company acquired or to be acquired by the
Surviving Corporation as a result of, or in connection with, the Merger.

8.4    No Commitments
Nothing in this Agreement shall require Parent, the Surviving Corporation or any other subsidiary of Parent to sell, hold separate, license or otherwise dispose of any assets or conduct their business in a
specified manner, or agree or propose to sell, hold separate, license or otherwise dispose of any assets or conduct their business in a specified manner, or permit or agree to the sale, holding separate, licensing
or other disposition of, any assets of Parent, the Surviving Corporation or any other subsidiary of Parent or the Company, whether as a
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condition to obtaining any approval from, or to avoid potential litigation or administrative action by, a Governmental Entity or any other person or for any other reason.

9.    Implementation of the Merger

9.1    Announcement; Proxy Statement; Shareholder Meeting

9.1.1    Immediately after execution of this Agreement, the Company shall cause an announcement to be released as required by applicable disclosure rules under German law. The Company shall take any and
all action necessary under all applicable Legal Requirements and its articles of association to promptly call and give notice of an extraordinary general meeting of the Company’s shareholders (the “Company
Shareholders Meeting”) in a form reasonably acceptable to Parent, together with a proxy statement in connection with the Company Shareholders Meeting (the “Proxy Statement”), and shall cause the Proxy
Statement to be published and sent to the Company’s shareholders promptly following the date of this Agreement. The Company Shareholders Meeting shall be held 35 days after the issuance of the notice
calling for the Company Shareholders Meeting. The Company shall cause the Proxy Statement to comply in all material respects with applicable Legal Requirements. Prior to the mailing of the Proxy
Statement, the Company (x) shall provide Parent with a reasonable opportunity to review any drafts of the Proxy Statement and related correspondence and filings and (y) shall include in such drafts,
correspondence and filings all reasonable changes requested by Parent. The Proxy Statement shall contain all information required by applicable Legal Requirement relating to the Company’s shareholders’
decision to adopt and approve the Merger pursuant to the terms of this Agreement, as well as the Company Recommendation (as defined below), and relating to other matters that would be on the agenda of
such meeting. The Company shall bear sole and exclusive responsibility with respect to the Proxy Statement, other than for information about the Parent provided by Parent to Company in writing for the
purpose of inclusion in the Proxy Statement. If at any time prior to the Effective Time any event shall occur, or fact or information shall be discovered, that should be set forth in an amendment of or a
supplement to the Proxy Statement, the Company shall, in accordance with the procedures set forth in this Section 9.1, promptly prepare, such amendment or supplement and to the extent required by
applicable Legal Requirement, cause such amendment or supplement to be distributed promptly to the Company’s shareholders . The Company shall provide Parent with a reasonable opportunity to review and
comment on the Proxy Statement, any amendments or supplements of the Proxy Statement and any related correspondence and Filings and shall include in such amendments or supplements all of the Parent’s
reasonable comments, provided, however, that nothing in this Section 9.1.1 shall prevent the Company from issuing communication to the markets that are legally required to be disclosed, provided that - to the
extent legally permissible - the Company will allow Parent prior review (including, but not limited to, ad-hoc announcements pursuant to Section 15 of the German Securities Trading Act in compliance with
German Law) and if such prior review is not legally permissible, Company will inform Parent of such communication as soon as possible thereafter.

9.1.2    The Company, through the Company Board, shall recommend to its shareholders to approve the Merger, this Agreement and the Transactions (the “Company Recommendation”) and shall take all
reasonable lawful action to solicit the approval of the Company Shareholders for this Agreement and the Merger and other Transactions. The Company shall use reasonable best efforts to solicit from the
Company Shareholders proxies in favor of the approval of this Agreement, the Merger and the other Transactions. The Company shall call, notice, convene, hold, conduct and solicit all proxies in connection
with the Company Shareholders Meeting in all material respects in compliance with all applicable Legal Requirements, including the ICL and the Company’s articles of association. The Proxy Statement shall
include a copy of the Company Recommendation; and the Company Recommendation shall not be withdrawn or modified, and no resolution by the Company Board or any committee thereof to withdraw or
modify the Company Recommendation shall be adopted. Within three business days (as defined in the regulations promulgated under ICL) after the Shareholders Approval is obtained, the Company shall
deliver to the Companies Registrar its notice in accordance with section 317(b) of the ICL informing the Companies Registrar that the Merger was approved by the Company Shareholders at the Company
Shareholders Meeting.
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9.2    Access to Information; Confidentiality

9.2.1    The Company shall, and shall cause each of its Subsidiaries to, provide Parent with all information requested by Parent and afford to Parent and to its Representatives, at their expense reasonable access
during business hours upon reasonable notice to all of its properties, books, financial data, contracts, commitments, personnel (including senior management) and records or any other sources of information,
provided that Parent and its Representatives shall conduct any such activities in a manner so as not to unreasonably interfere with the business or operations of the Company. Furthermore, the Company shall
confer from time to time as reasonably requested by Parent with Parent or its Representatives to discuss any material changes or developments in the operational matters of the Company and the general status
of the ongoing operations of the Company.

9.2.2    Subject to the Confidentiality Agreement, materials furnished to the Parent pursuant to this Section 9.2 may also be used by the Parent for strategic and integration planning purposes relating to
accomplishing the Transactions. No review or information obtained pursuant to this Section 9.2.2 shall limit Parent’s or Merger Sub’s reliance on or the enforceability of any representation, warranty, covenant
or other obligation undertaken by the Company herein.

9.2.3    The Company shall, and shall cause each of its Subsidiaries to, furnish promptly to Parent and its Representatives a copy of each report, schedule and other document filed or submitted by it pursuant to
the requirements of domestic or foreign securities Laws (and the Company shall deliver to Parent a copy of each report, schedule and other document proposed to be filed or submitted by the Company
pursuant to the requirements of domestic or foreign securities Laws with reasonable time prior to such filing and incorporate into such reports, schedules or other documents the Parent’s reasonable comments,
provided they are given to the Company prior to the required timing of the filing thereof) and a copy of any communication received by the Company from the German Federal Financial Supervisory Authority
(Bundesanstalt für Finanzdienstleistungsaufsicht) (“BaFin”) and the FSE.

9.2.4.    All information exchanged pursuant to this Section 9.2 shall be subject to the confidentiality agreement, dated February 2, 2015, between Parent and the Company (the “Confidentiality Agreement”).

9.3    Notices

9.3.1    Each Party shall give prompt notice to the other Parties (i) after learning that any representation or warranty made by it contained in this Agreement or any Ancillary Agreement that is qualified as to
materiality was untrue or inaccurate in any respect or any such representation or warranty that is not so qualified was untrue or inaccurate in any material respect as of the date hereof (which notice will
describe such inaccuracy), (ii) of the failure by it to comply with or satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied by it under this Agreement or any
Ancillary Agreement, (iii) of a notice or other communication from any Person alleging that the consent of such Person is or may be required in connection with the Transactions, and (iv) of any actions, suits,
claims, investigations or proceedings instituted or threatened against the Company or any of its directors, officers or Affiliates, including by any shareholder of the Company, before any court or other
Governmental Entity, relating to or involving or otherwise affecting the Company or any of the Company Subsidiaries which, if pending on the date of this Agreement, would have been required to be
disclosed pursuant to this Agreement, or seeking damages or discovery in connection with such transactions; provided, however, that no such notification shall (a) affect the representations, warranties,
covenants or agreements of the Parties or the conditions to the obligations of the Parties under this Agreement and the Ancillary Agreements, (b) limit or otherwise affect any remedies available to the Party
receiving such notice, or (c) constitute an acknowledgement or admission of a breach of this Agreement. Parent shall have the right to participate in the defense of any such actions, suits, claims, investigations
or proceedings under clause (iv) above, and the Company shall consult with the Parent regarding the defense or settlement of any such actions, suits, claims, investigations or proceedings and shall consider the
Parent’s views with respect to such actions, suits, claims, investigations or proceedings.
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9.4    Company Options

9.4.1    Subject to Section 3.3.7 (Withholding Rights), Parent shall pay or cause to be paid the Option Consideration as promptly as practicable after the Effective Time in the manner set forth in Section 9.4.2.

9.4.2    Subject to Section 3.3.7 (Withholding Rights), as promptly as practicable after the Effective Time, Parent shall transfer, or cause to be transferred, to the account designated by the 102 Trustee, the
aggregate Option Payment that holders of Cashed-Out Options are entitled to receive pursuant to Sections 3.1.3 and 3.3.1. As soon as reasonably practicable thereafter, the 102 Trustee shall pay to each holder
of Cashed-Out Option (other than holders of Company 102 Shares) the applicable portion of the Option Payment in respect of such Cashed-Out Options, less any applicable deductions and withholding at the
time of payment. All payments with respect to Company 102 Shares, as set forth on a schedule to be mutually agreed upon by Parent and the Company on or prior to the Closing Date (the “Option Schedule”),
shall be delivered by Parent to the 102 Trustee, as soon as practicable after the Effective Time, to be held and distributed pursuant to the agreement with the 102 Trustee and applicable Legal Requirement
(including the provisions of section 102 of the Ordinance and the Options Tax Ruling, if obtained). The 102 Trustee shall comply with any applicable Israeli Tax withholding requirements with respect to the
payment in respect of Company 102 Shares and with such procedures as may be required by the Options Tax Ruling, if obtained.

9.5    Benefit Plans
From and after the Effective Time, Parent shall cause the Surviving Corporation to honor all the Company’s employment, severance and termination agreements in accordance with their respective terms (as in
effect on the date of this Agreement). For purposes of eligibility under any employee benefit plans of Parent that will provide benefits to any employee of Company or Company Subsidiary after the Closing
(the “New Plans”), and for purposes of accrual of vacation and other paid time off and any severance and other benefits under the New Plans, each employee of Company or Company Subsidiary shall be
credited with his or her years of service with the Company and/or Company Subsidiary to the same extent as such employee was entitled prior to the Closing to credit for such service under any similar
Company plan. In addition, and without limiting the generality of the foregoing (but subject to any limitations under applicable Laws or the terms of the applicable Company plan): (i) each employee of
Company or Company Subsidiary shall be immediately eligible to participate, without any waiting time, in any and all New Plans to the extent coverage under such New Plan replaces coverage under a
comparable Company plan to which such Company Employee was eligible and did participate immediately prior to the replacement; and (ii) for purposes of each such New Plan providing medical, dental,
pharmaceutical and/or vision benefits to any Company Employee, Parent shall use commercially reasonable efforts to cause all pre-existing condition exclusions and actively-at-work requirements of such New
Plan to be waived for such employee and his or her covered dependents, and Parent shall use commercially reasonable efforts to cause any eligible expenses incurred by such employee and his or her covered
dependents under a Company plan during the portion of the plan year of the New Plan ending on the date such employee’s participation in the corresponding New Plan begins to be taken into account under
such New Plan for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to such employee and his or her covered dependents for the applicable plan year as if
such amounts had been paid in accordance with such New Plan.

9.6    Merger Proposal

9.6.1    Subject to the ICL and the regulations promulgated thereunder, promptly following the date of this Agreement, each of the Company and, if applicable, Merger Sub, shall take the following actions
within the timeframes set forth herein; provided, however, that any such actions or the timeframe for taking such action shall be subject to any amendment in the applicable provisions of the ICL and the
regulations promulgated thereunder (and in case of an amendment thereto, such amendment shall automatically apply so as to amend this Section 9.6 accordingly): each of the Company and Merger Sub shall
cause a merger proposal (in the Hebrew language) substantially in the form agreed to between Parent and the Company (a “Merger Proposal”) to be executed in accordance with section 316 of the ICL; and
the Company and Merger Sub shall jointly deliver the Merger Proposal to the Companies Registrar within three days from the calling of the Company
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Shareholders Meeting. Each of the Company and Merger Sub shall cause a copy of the Merger Proposal to be delivered to their secured creditors, if any, no later than three days after the date on which the
Merger Proposal is delivered to the Companies Registrar and shall promptly inform their respective non-secured creditors, if any, of their Merger Proposal and its contents in accordance with section 318 of the
ICL and the regulations promulgated thereunder.

9.6.2    Subject to the ICL and the regulations promulgated thereunder, promptly after the Company and Merger Sub shall have complied with the preceding paragraph and with Sections 9.6.2.1 and 9.6.2.2
below, but in any event no more than three business days (as defined in the regulations promulgated under ICL) following the date on which such notice was sent to the creditors, the Company and Merger Sub
shall inform the Companies Registrar, in accordance with section 317(b) of the ICL, that notice was given to their respective creditors under section 318 of the ICL and the regulations promulgated thereunder.
In addition to the foregoing, each of the Company and, if applicable, Merger Sub, shall:

9.6.2.1    publish a notice to the Company’s creditors, stating that a Merger Proposal was submitted to the Companies Registrar and that the creditors may review the Merger Proposal at the office of the
Companies Registrar, the Company’s registered offices or Merger Sub’s registered offices, as applicable, and at such other locations as the Company or Merger Sub, as applicable, may determine, in
(A) two daily Hebrew newspapers circulated in Israel, on the day that the Merger Proposal is submitted to the Companies Registrar, (B) a newspaper circulated in Germany, no later than three business
days (as defined in the regulations promulgated under ICL) following the day on which the Merger Proposal was submitted to the Companies Registrar and (C) if required, in such other manner as may
be required by applicable Legal Requirement and regulations;

9.6.2.2    within four business days (as defined in the regulations promulgated under ICL) from the date of submitting the Merger Proposal to the Companies Registrar, send a notice by registered mail
to all of the “Substantial Creditors”, if any, (as such term is defined in the regulations promulgated under the ICL) that the Company or Merger Sub, as applicable, is aware of, in which it shall state
that a Merger Proposal was submitted to the Companies Registrar and that the Substantial Creditors may review the Merger Proposal at such additional locations, if such locations were determined in
the notice referred to in Section 9.6.2.1 above; and

9.6.2.3    send to the Company’s “employees committee” (Va’ad Ovdim) or display in a prominent place at the Company’s premises, a copy of the notice published in a daily Hebrew newspaper (as
referred to in Section 9.6.2.1(A) above), no later than three (3) business days (as defined in the regulations promulgated under ICL) following the day on which the Merger Proposal has been submitted
to the Companies Registrar.

9.7    Approval of Sole Shareholder of Merger Sub; Notification to Registrar of Companies

The sole shareholder of Merger Sub shall approve the Merger no later than the Business Day after the calling of the Company Shareholders Meeting. No later than three business days (as defined in the
regulations promulgated under ICL) after the date on which such approval becomes effective, Merger Sub shall (in accordance with section 317(b) of the ICL and the regulations thereunder) inform the
Companies Registrar of such approval.

9.8    Delisting; Cooperation
Prior to the Effective Time, the Company shall cooperate with the Parent and use reasonable best efforts to take, or cause to be taken, all actions, and do or cause to be done all things, reasonably necessary,
proper or advisable on its part under the rules of the FSE and the other German exchanges where the Company Shares are traded to enable the delisting by the Surviving Corporation of its shares from the FSE
and the termination of over-the-counter trading on any other German exchanges, promptly after the Effective Time. The Company shall permit Parent and its outside counsel to participate in all material
communications with Clearstream and
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the FSE, or their respective staff, as applicable (including all meetings and telephone conferences) relating to this Agreement or any of the Transactions.

9.9    OCS Clarification
Following the date hereof, the Company shall use its commercially best efforts to (i) obtain a written confirmation from the OCS acknowledging, to the extent applicable, that none of the products of the
Company, and no Technology, know-how or Intellectual Property related to any of the current products of the Company, other than the Company Intellectual Property exclusively related to the BlueSet
Product, are subject to requirements, restrictions or liabilities under the R&D Law, and (ii) officially terminate any OCS grants that have become obsolete. The applications to the OCS for such confirmation
and/or termination shall be subject to prior review and approval by Parent and the applications shall be made within 20 Business Days of the date hereof. The Company shall provide Parent with all of its
correspondence to the OCS and forward the responses and communications received from the OCS in connection with such applications for confirmation or termination and permit Parent and its outside
counsel to participate in all material communications with the OCS (including all meetings and telephone conferences) relating to such applications.

The receipt of such confirmation or termination from the OCS shall not be a Closing Condition. The inability to receive such confirmation or termination by itself shall not be deemed a breach of any
representation or warranty of the Company. The Company shall be deemed to have fulfilled its obligations pursuant to this Section 9.9 by filing the necessary applications with the OCS, cooperating with the
OCS’ further review and requests regarding such confirmation or termination and using its commercially best efforts in convincing the OCS to issue the requested confirmation and/or terminations.

9.10    Parent Closing Payments
At Closing, Parent shall pay each of the Company employees listed on Exhibit 9.10 a special one-time payment in the amount listed opposite such employee’s name on Exhibit 9.10, provided each such
Company employee is employed by the Company or a Company Subsidiary at Closing. The payment may be made through the Company or a Company Subsidiary. Such payments shall be paid regardless of
whether any of the Company employees listed on Exhibit 9.10 receives a bonus payment from the Company in connection with the Transaction (in accordance with the terms of this Agreement). Parent shall
have fulfilled its obligations hereunder if the payment order has been irrevocably issued to the transacting bank.

9.11    Employment Matters
Following the date hereof, the Company shall use its commercially best efforts to assist Parent with the process of negotiating, and achieve execution, of new or restated employment agreements or
amendments to the existing employment agreements (in each case, as directed by Parent), which shall include ownership of inventions, waiver of royalties, non-compete and non-solicitation sections, with up
to 25 employees of the Company or any Company Subsidiary, who shall be identified by Parent. The process shall be coordinated between the Company and Parent and directed by Parent. Parent shall provide
drafts of the new or restated employment agreements or amendments, the effectiveness of which shall be conditioned upon the occurrence of Closing. The Company shall keep Parent informed of the progress
made with respect to having the new or restated employment agreements or amendments executed to the extent Parent representatives do not participate in any step in the coordinated process.

The execution of any new or restated employment agreements shall not be a Closing condition. The inability to have any new or restated employment agreements executed by the Company employees
identified by Parent or any change in the employment status of any such Company employees shall not in itself be deemed a breach of any representation or warranty of the Company. The Company shall be
deemed to have fulfilled its obligations pursuant to this Section 9.11 by approaching the Company employees identified by Parent with the new or restated employment agreements and using its commercially
best efforts in an attempt to persuade such employees to execute the new or restated employment agreements or amendments.

9.12    Transfer of Merger Sub Shares
At any time prior to Closing, all outstanding shares of Merger Sub may be transferred to any directly or indirectly wholly owned subsidiary of Parent, and such transfer shall be deemed not to constitute a
breach of
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any provision of this Agreement, provided that Parent’s covenant pursuant to Section 9.7 shall apply to such subsidiary of Parent.

9.13    Encryption
Immediately following the date hereof the Company (i) shall use its reasonable best efforts to obtain appropriate license from the Israeli Ministry of Defense for its use of any cryptographic measures under the
Israeli Declaration Regarding the Control of Commodities and Services (Engagement in Encryption Means), 1974; and (ii) shall provide Parent a full, accurate and complete list of any and all cryptographic
measures used by the Company in connection with the Company Intellectual Property, Company Technology, Products and/or otherwise.

10.    Fees

10.1    Transaction Expenses
Except as provided below, all fees and expenses incurred in connection with the Merger and the other Transactions shall be paid by the party incurring such fees or expenses, whether or not the Merger is
consummated. This Section 10 shall survive the consummation, termination or expiration of this Agreement, the Merger and the Transactions.

10.2    Break Fee
The Company shall pay to Parent a nonrefundable fee of USD 3,000,000 (in words: three million US dollars) (“Break Fee”) if

10.2.1    Parent terminates this Agreement pursuant to Section 15.1.3.2;

10.2.2    the Company terminates this Agreement pursuant to Section 15.1.4.2;

10.2.3    (i) any Person makes an Acquisition Proposal that is publicly disclosed before the Company Shareholders Meeting but not publicly withdrawn prior to the date that is ten (10) days before the date of
the Company Shareholders Meeting; (ii) thereafter this Agreement is terminated pursuant to Sections 15.1.2.1 or 15.1.2.3; and (iii) no later than nine months after such termination, a definitive agreement with
respect to such Acquisition Proposal shall be entered into by the Company;

10.2.4    (i) any Person makes an Acquisition Proposal before the Company Shareholders Meeting; (ii) thereafter this Agreement is terminated due to an intentional material breach by the Company pursuant to
Section 15.1.3.1; and (iii) no later than nine months after such termination, a definitive agreement with respect to such Acquisition Proposal shall be entered into by the Company; or

10.2.5    this Agreement is terminated pursuant to Sections 15.1.3.3, and no later than nine months after such termination, a definitive agreement with respect to such Acquisition Proposal shall be entered into
by the Company.

10.3    Payment Method
Any Break Fee due under this Section 10 shall be paid by wire transfer, to an account the details of which shall be provided by Parent to the Company in writing, of same-day funds on the date of termination
of this Agreement (except that if a Break Fee is due pursuant to Sections 10.2.3, 10.2.4 or 10.2.5, such payment shall be made on the date of execution of such definitive agreement or, if earlier, consummation
of such transaction). In no event shall the Company be required to pay the Break Fee set forth in this Section 10 on more than one occasion.

10.4    Interest
In the event that the Company fails to pay any amount required pursuant to this Section 10 when due, such amount shall accrue interest for the period commencing on the date such amount became past due, at
a rate equal to the U.S prime lending rate of interest publicly announced by the Wall Street Journal from time to time
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during such period. In addition, if the Company fails to pay such amount when due, the Company shall also pay to Parent all of Parent’s costs and expenses (including reasonable attorneys’ fees) in connection
with efforts to collect such amounts. The Company acknowledges that the provisions of this Section 10 are an integral part of the Transactions and that, without these agreements, Parent would not enter into
this Agreement.

10.5    No Action
The Company shall not take any action intended to, or reasonably expected to, result in any temporary restraining order, preliminary or permanent injunction or other Order issued by any Governmental Entity
or other legal restraint or prohibition preventing the enforcement of Section 7 (No Solicitation by the Company) or this Section 10 (Fees).

11.    Indemnification; D&O

11.1    Directors’ and Officers’ Indemnification and Insurance

11.1.1    The Surviving Corporation and its Subsidiaries shall (and Parent shall cause the Surviving Corporation and its Subsidiaries to) honor and fulfill all the obligations of the Company and its Subsidiaries
under any and all indemnification agreements (including after the proposed amendment regarding the reference to 25% of shareholder equity) between the Company or any of its Subsidiaries and any of their
respective current or former directors and officers listed in Exhibit 11.1 (the “Indemnification Agreements”) as well as under any indemnification agreements between the Company or any of its Subsidiaries
and any person who becomes a director or officer of the Company or any of its Subsidiaries prior to the Effective Time (subject to the Company’s compliance with Section 6 hereof) (each indemnified Person
hereunder, the “Indemnified Persons”). In addition, during the period commencing at the Effective Time and ending on the seventh anniversary of the Effective Time, the Surviving Corporation and its
Subsidiaries shall (and Parent shall cause the Surviving Corporation and its Subsidiaries to) cause the articles of association (and other similar organizational documents) of the Surviving Corporation and its
Subsidiaries to contain provisions with respect to indemnification, insurance, exculpation and the advancement of expenses that are at least as favorable as the indemnification, insurance, exculpation and
advancement of expenses provisions contained in the articles of incorporation and bylaws (or other similar organizational documents) of the Company and its Subsidiaries as of the date hereof, and during such
seven‑year period, such provisions shall not be repealed, amended or otherwise modified in any manner, except as required by applicable Law.

11.1.2    Without limiting the provisions of Section 11.1.1, during the period commencing at the Effective Time and ending on the seventh anniversary of the Effective Time, to the fullest extent permitted by
applicable Law applicable to Parent, and subject to the limitations set forth in Section 263 of the ICL, to the extent applicable, Parent shall procure that the Surviving Corporation shall indemnify and hold
harmless each Indemnified Person from and against any costs, fees and expenses (including reasonable attorneys’ fees and investigation expenses), judgments, fines, losses, claims, damages, liabilities and
amounts paid in settlement in connection with any claim, proceeding, investigation or inquiry, whether civil, criminal, administrative or investigative, to the extent such claim, proceeding, investigation or
inquiry arises directly or indirectly out of or pertains directly or indirectly to any action or omission or alleged action or omission in such Indemnified Person’s capacity as a director, officer, employee or agent
of the Company or any of its Subsidiaries prior to or at the Effective Time; provided, however, that if, at any time prior to the seventh anniversary of the Effective Time, any Indemnified Person delivers to the
Surviving Corporation a written notice asserting a claim for indemnification under this Section 11.1.2, then the claim asserted in such notice shall survive the seventh anniversary of the Effective Time until
such time as such claim is fully and finally resolved. In addition, during the period commencing at the Effective Time and ending on the seventh anniversary of the Effective Time, to the fullest extent
permitted by applicable Law applicable to Parent, and subject to the limitations set forth in Section 263 of the ICL, to the extent applicable, Parent shall procure that the Surviving Corporation advance, prior to
the final disposition of any claim, proceeding, investigation or inquiry for which indemnification may be sought under this Agreement, promptly following request by an Indemnified Person therefor, all costs,
fees and expenses (including reasonable attorneys’ fees and investigation expenses) incurred by such Indemnified Person in connection with any such claim, proceeding, investigation or inquiry upon receipt of
an undertaking by such
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Indemnified Person to repay such advances if it is ultimately decided in a final, non‑appealable judgment by a court of competent jurisdiction that such Indemnified Person is not entitled to indemnification. In
the event of any such claim, proceeding, investigation or inquiry, (i) Parent and/or the Surviving Corporation shall have the right to control the defense thereof after the Effective Time (it being understood that,
by electing to control the defense thereof, Parent will be deemed to have waived any right to object to the Indemnified Person’s entitlement to indemnification hereunder with respect thereto), (ii) each
Indemnified Person shall be entitled to retain his or her own counsel, whether or not Parent and/or Surviving Corporation shall elect to control the defense of any such claim, proceeding, investigation or
inquiry, (iii) Parent shall procure that Surviving Corporation pay all reasonable fees and expenses of any counsel retained by an Indemnified Person, promptly after statements therefor are received if (x) Parent
and/or Surviving Corporation have not elected to control the defense of any such claim, proceeding, investigation or inquiry or (y) an Indemnified Person has been advised by outside counsel that there would
be an actual conflict of interest if the same counsel were to represent such Indemnified Party and Parent and/or Surviving Corporation or one or more of its Affiliates (and in such case Parent and/or Surviving
Corporation shall not have the right to control of the defense of such Indemnified Person with respect to matters where such conflict exists), and (iv) no Indemnified Person shall be liable for any settlement
effected without his or her prior express written consent, which consent shall not be unreasonably withheld or delayed. Notwithstanding anything to the contrary set forth in this 11.1.2 or elsewhere in this
Agreement, neither Parent nor any of its Affiliates (including the Surviving Corporation and its Subsidiaries) shall settle or otherwise compromise or consent to the entry of any judgment or otherwise seek
termination with respect to any claim, proceeding, investigation or inquiry for which indemnification may be sought by an Indemnified Person under this Agreement unless such settlement, compromise,
consent or termination includes an unconditional release of all Indemnified Persons from all liability arising out of such claim, proceeding, investigation or inquiry

11.1.3    During the period commencing at the Effective Time and ending on the seventh (7th) anniversary of the Effective Time, the Surviving Corporation shall (and Parent shall cause the Surviving
Corporation to) (i) maintain in effect the Company’s current directors’ and officers’ liability insurance (“D&O Insurance”) at the existing terms and amounts or obtain D&O Insurance comparable to the
current D&O Insurance, in each case in respect of acts or omissions occurring at or prior to the Effective Time, covering each person covered by the current D&O Insurance, on terms with respect to the
coverage and amounts that are equivalent to those of the current D&O Insurance; provided, however, that in satisfying its obligations under this Section 11.1.3, Parent and the Surviving Corporation shall not
be obligated to pay annual premiums in excess of US $25,000 (the “Maximum Premium”); provided that, if the annual premiums of such insurance coverage exceed such amount, Parent and the Surviving
Corporation shall be obligated to obtain a policy with the greatest coverage available for a cost not exceeding the Maximum Premium, or (ii) purchase a seven (7) year extended reporting period endorsement
with respect to D&O Insurance (a “Reporting Tail Endorsement”) and maintain such Reporting Tail Endorsement in full force and effect for its full term, provided, however, that prior to the Surviving
Corporation taking any actions set forth in clauses (i) or (ii) above, Parent shall be provided the opportunity to purchase, in lieu thereof, a substitute policy with the same coverage limits and substantially
similar terms as in the Reporting Tail Endorsement proposed to be purchased by the Surviving Corporation. Notwithstanding the foregoing, prior to the Effective Time, the Company may purchase a Reporting
Tail Endorsement in consultation with Parent for which the total premium shall not exceed three hundred percent (300%) of the aggregate amount of premiums paid by the Company for coverage for its current
fiscal year. In the event the Company purchases such Reporting Tail Endorsement prior to the Effective Time, the Surviving Corporation shall (and Parent shall cause the Surviving Corporation to) maintain
such Reporting Tail Endorsement in full force and effect and continue to honor their respective obligations thereunder, in lieu of all other obligations of Parent and the Surviving Corporation under the first
sentence of this Section 11.1.3 for so long as such Reporting Tail Endorsement shall be maintained in full force and effect

11.1.4    The obligations set forth in this Section 11.1 shall not be terminated, amended or otherwise modified in any manner that adversely affects any Indemnified Person (or any other person who is a
beneficiary under the D&O Insurance or the Reporting Tail Endorsement (and their heirs and representatives)) without the prior written consent of such affected Indemnified Person or other person who is a
beneficiary under the D&O
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Insurance or the Reporting Tail Endorsement (and their heirs and representatives). Each of the Indemnified Persons or other persons who are beneficiaries under the D&O Insurance or the Reporting Tail
Endorsement (and their heirs and representatives) are intended to be a third party beneficiaries of this Section 11.1, with full rights of enforcement as if a party thereto. Subject to applicable Law, the rights of
the Indemnified Persons (or any other person who is a beneficiary under the D&O Insurance or the Reporting Tail Endorsement (and their heirs and representatives)) under this Section 11.1 shall be in addition
to, and not in substitution for, any other rights that such persons may have under the memorandum and articles of association, certificates of incorporation, bylaws or other equivalent organizational documents,
any and all indemnification agreements entered into by the Company or any of its Subsidiaries, or applicable Law (whether at law or in equity).

11.1.5    The obligations and liability of Parent, the Surviving Corporation and their respective Subsidiaries under this Section 11.1 shall be joint and several.

11.1.6    Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to directors’ and officers’ insurance claims under any policy that is or has been in existence
with respect to the Company or any of its Subsidiaries for any of their respective directors, officers or other employees, it being understood and agreed that the indemnification provided for in this Section 11.1
is not prior to or in substitution for any such claims under such policies.

12.    Public Disclosure
The Parties have mutually agreed to a draft of their respective initial press releases concerning the Merger, and after the date hereof, so long as this Agreement is in effect, neither the Company nor the Parent
shall disseminate any press release or other announcement, directly or indirectly, concerning the Merger or this Agreement or the other Transactions to any third party, without the prior written approval of the
other party (which consent shall not be unreasonably withheld or delayed), except as may be required by Law or court. The Parties have agreed on a mutually agreed communication plan, which plan shall
apply to all media interviews, advertisements, news releases, press releases and professional or trade publications, and neither Party shall materially deviate from such communication plan without the prior
consent of the other Parties (which consent shall not to be unreasonably withheld or delayed). Notwithstanding the foregoing, without prior consent of the other Party, each Party may disseminate material
substantially similar to material included in a press release or other document previously approved for external distribution by the other Parties. Each Party agrees to promptly make available to the other
Parties copies of any written communications made without prior consultation with the other Parties.

13.    Israeli Tax Rulings

13.1    Options Tax Ruling
Promptly after the date of this Agreement, the Company shall instruct its Israeli counsel, advisors and accountants to file with the ITA an application for a ruling (which shall be subject to confirmation by
Parent prior to its submission (not to be unreasonably withheld or delayed)) confirming, inter-alia, that (i) the conversion of Company Options, and Company Ordinary Shares subject to the statutory holding
period of the capital gain route under section 102 of the Ordinance will not result in a requirement for an immediate Israeli Tax payment and that the Israeli taxation will be deferred until completion of such
statutory holding period and release of the cash consideration, as applicable, (ii) that the statutory holding of period of Company Options, and Company Ordinary Shares subject to the statutory holding period
of the capital gain route under section 102 of the Ordinance will continue uninterrupted from the original date of grant and will not recommence as a result of the transactions contemplated herein, provided that
the respective portions of the Exchange Fund are deposited with the 102 Trustee until the end of the respective statutory holding period, and (iii) the deposit of the respective Option Payment, and Per Share
Merger Consideration with the Paying Agent and/or the 102 Trustee shall not be subject to any withholding obligation, (iv) the cancellation of the Unvested Options and the grant of Parent RSUs in substitute
for such Unvested Options pursuant to Section 3.1.3.2 will not result in a requirement for an immediate Israeli Tax payment with respect to such cancelled Unvested Options, if the Parent RSUs are
subsequently held by the 102 Trustee pursuant to the terms and conditions of the Ordinance
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until such time as (a) any such Parent RSUs vest or (b) in the case of Parent RSUs granted in substitute of Unvested Options which are part of a “Section 102 Plan” until the actual sale of the underlying shares
of stock by the holders of such Parent RSUs or their removal from the 102 Trustee, in accordance with the terms of such ruling, (v) with respect to Parent RSUs granted in substitute of Unvested Options
subject to provisions of the capital gain route under section 102 of the Ordinance, that the requisite holding period for purposes of section 102 of the Ordinance shall not be restarted as a result of the
cancellation of such Unvested Options and their replacement with Parent RSUs, and (iv) allowing the grant of Parent RSUs in substitute of Unvested Options subject to the provisions of section 102 of the
Ordinance (which ruling may be subject to customary conditions regularly associated with such a ruling) (the “Options Tax Ruling”). Each of Parent and the Company shall coordinate all activities and
cooperate with each other with respect to Company’s preparation and filing of such application and in the preparation of any written or oral submissions that may be necessary, proper or advisable to obtain the
Option Tax Ruling. The Company and the Parent shall, and shall instruct their respective Representatives to, cooperate with each other and with their respective Israeli counsel and Representatives with respect
to the preparation and filing of such applications and in the preparation of any written or oral submissions that may be necessary, proper or advisable to obtain the Option Tax Ruling. Subject to the terms and
conditions hereof, the Parties shall use reasonable efforts to promptly take, or cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable under applicable legal
requirements to obtain the Option Tax Ruling as promptly as practicable.

13.2    Withholding Tax Ruling
Promptly after the date of this Agreement, the Company shall instruct its Israeli counsel, advisors and accountants to file with the ITA an application for a ruling (which shall be subject to confirmation by
Parent prior to its submission (not to be unreasonably withheld or delayed)) that with respect to holders of Company Ordinary Shares (other than Company Ordinary Shares subject to section 102 of the
Ordinance) (i) exempts Parent, the Paying Agent and Surviving Corporation from any obligation to withhold Israeli Tax at source from any consideration payable or otherwise deliverable pursuant to this
Agreement, including the Exchange Fund, or clarifies that no such obligation exists, or (ii) clearly instructs Parent, the Paying Agent or the Surviving Corporation how such withholding at the source is to be
executed, and in particular, with respect to the classes or categories of holders or former holders of the Company Ordinary Shares from which Tax is to be withheld (if any), what are the rate or rates of
withholding to be applied and how each holder shall be identified (the “Withholding Tax Ruling”).

13.3    Tax Proceedings

13.3.1    The Company and its Representatives shall not make any application to, or conduct any negotiation with, the ITA with respect to any matter relating to the subject matter of the Options Tax Ruling and
the Withholding Tax Ruling without prior coordination with Parent or its Representatives, and will enable Parent’s Representatives to participate in all discussions and meetings relating thereto. To the extent
that the Parent’s representatives elect not to participate in any meeting or discussion, the Company’s Representatives shall provide a prompt and full report of the discussions held. In any event, the final text of
the Options Tax Ruling and the Withholding Tax Ruling shall in all circumstances be subject to the prior written consent of Parent, which consent shall not be unreasonably withheld or delayed. Subject to the
terms and conditions hereof, the Company shall use commercially reasonable efforts to promptly take, or cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable
under applicable Laws to obtain the Options Tax Ruling and the Withholding Tax Ruling, as promptly as practicable, however, if such ruling is not obtained for any reason whatsoever by the Closing Date, the
Closing shall not be delayed or postponed.

13.3.2    To the extent that prior to the Closing an interim Options Tax Ruling or an interim Withholding Tax Ruling shall have been obtained, then all references herein to the Options Tax Ruling or the
Withholding Tax Ruling shall be deemed to refer to such interim ruling, until such time that a final definitive Options Tax Ruling or Withholding Tax Ruling are obtained.

13.3.3    The Parties hereto understand and acknowledge that the Israeli Tax Rulings may not be obtained or may contain such provisions, terms and conditions as the ITA may prescribe, which may be different
from
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those detailed in this Section 13. The Parties further understand and acknowledge that the benefits to Company Shareholders and Optionholders contemplated in this Section 13 may not be granted, or may not
be granted in full. If any of the Withholding Tax Ruling or the Options Tax Ruling (including any such interim rulings) are not obtained prior to the Closing Date, the Company shall instruct its Israeli counsel,
advisors and accountants to apply to the ITA prior to the Closing Date for an extension of time with respect to the obligation to deduct or withhold Israeli Tax from the Exchange Fund payable pursuant to this
Agreement and if such extension is not granted prior to the Closing, Parent, Paying Agent, the 102 Trustee or the Surviving Corporation may make such payments and withhold any applicable Israeli Taxes in
accordance with applicable Legal Requirement.

14.    Closing Conditions

14.1    Conditions to Each Party’s Obligation to Effect the Merger
The respective obligation of each party to effect the Merger is subject to the satisfaction or waiver on or before the Closing Date of each of the following conditions precedent (“Bilateral Closing
Conditions”):

14.1.1    Shareholders Approval
The Company shall have obtained the Shareholders Approval.

14.1.2    Israeli Statutory Waiting Periods
At least 50 days shall have elapsed after the filing of the Merger Proposals with the Companies Registrar and at least 30 days shall have elapsed after the approval of the Merger by the shareholders of
the Company and Merger Sub.

14.1.3    Certificate of Merger
The Company and Merger Sub shall have received the Merger Certificate from the Companies Registrar.

14.1.4    No Order
No temporary restraining order, preliminary or permanent injunction or other order issued by any Governmental Entity which has or could have the effect of making the Merger illegal or otherwise
prohibiting or preventing the consummation of the Merger or the Transactions shall be in effect, nor shall any action have been taken by any Governmental Entity seeking any of the foregoing, and no
statute, rule, regulation or order shall have been enacted, entered, enforced or deemed applicable to the Merger, which makes the consummation of the Merger or the Transactions illegal.

14.2    Conditions to Obligations of Parent and Merger Sub.
The obligations of Parent and Merger Sub to effect the Merger are further subject to the satisfaction or waiver on or before the Closing Date of each of the following conditions (the “Parent Closing
Conditions”):

14.2.1    Representations and Warranties
Each representation and warranty of the Company set forth in Section 1.2 (Share Capital of the Company and the Company Subsidiaries) and Section 1.3 (Authority, Execution and Delivery;
Enforceability; Other Matters) of Exhibit 4 shall be true and correct, as of the date of this Agreement and as of the Closing Date as though made on the Closing Date, except to the extent such
representation or warranty expressly relates to another date (in which case such representation and warranty shall be true and correct on and as of such other date). All other representations and
warranties of the Company in this Agreement shall be true and correct (disregarding any qualifications as to materiality or Company Material Adverse Effect contained therein), as of the date of this
Agreement and as of the Closing Date as though made on the Closing Date, except to the extent such representations and warranties expressly relate to another date (in which case such representations
and warranties shall be true and correct (disregarding any qualifications as to materiality or Company Material Adverse Effect contained therein) on and as of such other date) and except for such
failures to be true and correct that individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect; and Parent shall have received a
certificate signed on behalf
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of the Company by the chief executive officer of the Company to such effect that is dated as of the Closing Date.

14.2.2    Performance of Obligations of the Company
The Company shall have performed in all material respects all obligations required to be performed by it under this Agreement and the Ancillary Agreements at or before the Closing Date and Parent
shall have received a certificate signed on behalf of the Company by the chief executive officer of the Company to such effect.

14.2.3    Investment Center Approval
The Company shall have obtained the Investment Center Approval.

14.2.4    Officer’s Certificate
The Company shall have delivered to the Parent a certificate, dated as of the Closing Date, executed on behalf of the Company by the Chief Executive Officer of the Company, certifying (1) the
Company’s Articles of Association in effect, and (2) the Shareholders Approval.

14.2.5    No Injunctions or Restraints on Conduct of Business
No temporary restraining order, preliminary or permanent injunction or other order issued by any Governmental Entity shall be in effect which has or could reasonably be expected to have the effect of
limiting or restricting Parent’s ownership, conduct or operation of the business of the Company, following the Closing in any material respect.

14.2.6    Absence of Company Material Adverse Effect
There shall not have occurred after the date of this Agreement and be continuing any event, change, effect or development, that, individually or in the aggregate, has or would reasonably be expected to
have, a Company Material Adverse Effect.

14.2.7    Director/Officer Resignations
Parent shall have received written resignation letters from the directors and/or officers of the Company and the Company Subsidiaries listed in Exhibit 14.2.7, or other evidence of their removal,
effective as of the Effective Time.

14.3    Conditions to Obligation of the Company
The obligation of the Company to effect the Merger is further subject to the satisfaction or waiver on or before the Closing Date of each of the following conditions (the “Company Closing Conditions”, and
together with the Parent Closing Conditions and the Bilateral Closing Conditions, the “Closing Conditions”):

14.3.1    Representations and Warranties
Each representation and warranty of Parent and Merger Sub in Section 5.1 (Organization, Standing and Power) and Section 5.2 (Authority, Execution and Delivery; Enforceability) shall be true and
correct, as of the date of this Agreement and as of the Closing Date as though made on the Closing Date, except to the extent such representation or warranty expressly relates to another date (in which
case such representation and warranty shall be true and correct on and as of such other date). The other representations and warranties of Parent and Merger Sub in this Agreement shall be true and
correct (disregarding any qualifications as to materiality or Parent Material Adverse Effect contained therein), as of the date of this Agreement and on the Closing Date as though made on the Closing
Date, except to the extent such representations and warranties expressly relate to another date (in which case such representations and warranties shall be true and correct (disregarding any
qualifications as to materiality or Parent Material Adverse Effect contained therein) on and as of such other date), except for such failures to be true and correct that, individually or in the aggregate,
have not had and would not reasonably be expected to have a Parent Material Adverse Effect. The Company shall have received a certificate signed on behalf of Parent by an authorized officer of
Parent to such effect.

14.3.2    Performance of Obligations of Parent and Merger Sub
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Parent and Merger Sub shall have performed in all material respects all obligations required to be performed by them under this Agreement at or before the Closing Date, and the Company shall have
received a certificate signed on behalf of Parent by authorized officer of Parent to such effect.

14.3.3    Officer’s Certificate
Parent shall have delivered to the Company a certificate, dated as of the Closing Date, executed on behalf of Parent by a duly authorized officer of Parent and on behalf of Merger Sub by a duly
authorized officer of Merger Sub, certifying the Merger Sub’s shareholder approval of the Merger, this Agreement and the other Ancillary Agreements.

14.3.4    Deposit with Paying Agent
The merger consideration required to be deposited with the Paying Agent on the Closing Date pursuant to the terms of the Paying Agent Agreement has been deposited (or will be deposited
contemporaneously with the Closing) with the Paying Agent.

14.3.5    Effective S-8
A registration statement of Parent on form S-8 prepared pursuant to and in compliance with the Securities Act with respect to the shares of Parent Common Stock issuable under Parent’s 2014 Stock
Incentive Plan, under which the Parent RSUs have been granted, shall be (or continue to be) effective.

14.3.6    OCS Undertaking
An undertaking in customary form in favor of the OCS to comply with the applicable Israeli research & development Law and the submission to the OCS of a written notification as to the
consummation of the Merger.

15.    Termination, Amendment and Waiver

15.1    Termination
This Agreement may be terminated at any time before the Effective Time, whether before or after receipt of the Shareholders Approval:

15.1.1    by mutual written consent of the Parent and the Company, duly authorized by the Parent’s Board of Directors and the Company Board (or a duly authorized committee thereof);

15.1.2    by either Parent or the Company:
        
15.1.2.1        if the Merger is not consummated on or before October 12, 2015 (the “Outside Date”); provided, however, that Parent or the Company shall not be permitted to terminate this Agreement
pursuant to this Section 15.1.2.1 if the failure to consummate the Merger by such date primarily results from a material breach by Parent or Merger Sub (in the case of termination by Parent) or the
Company (in the case of termination by the Company) of any of its representations, warranties, covenants or other statements or obligations contained herein or in any Ancillary Agreement;

15.1.2.2        if any Governmental Entity issues an order, decree or ruling or takes any other action permanently enjoining, restraining or otherwise prohibiting the Merger and such order, decree, ruling
or other action shall have become final and non-appealable; provided, however, that the party seeking to terminate this Agreement pursuant to this Section 15.1.2.2 must have used its reasonable best
efforts to remove such restraint and the right to terminate this Agreement under this Section 15.1.2.2 shall not be available to a Party if the issuance of such final, non-appealable order, decree, ruling or
other action was primarily due to the failure of such Party to perform any of its obligations under this Agreement or under any Ancillary Agreement;

15.1.2.3        if, upon a vote at a duly held meeting to obtain the Shareholders Approval, the Shareholders Approval is not obtained;
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15.1.3    by Parent:

15.1.3.1        if the Company breaches or fails to perform any of its representations, warranties or covenants contained in this Agreement or any Ancillary Agreement, which breach or failure to perform
(i) would give rise to the failure of a Parent Closing Condition as set forth in Section 14.2 to be fulfilled and (ii) cannot be cured or, if curable, has not been cured by the date of the Shareholders
Approval, or, if occurring after the Shareholders Approval, by the Outside Date; or

15.1.3.2        at any time prior to the Effective Time, if the Company Board shall have (A) effected an Adverse Recommendation Change, (B) recommended to the Company’s shareholders any
proposal other than by Parent or Merger Sub in respect of an Acquisition Proposal, or publicly announced its intention to enter into any agreement in respect of any Acquisition Proposal, or (C) failed
to reaffirm publicly and unconditionally its recommendation to the Company’s shareholders that they give the Shareholders Approval within three (3) Business Days of Parent’s written request to do so
(which request may be made at any time following public disclosure of an Acquisition Proposal, except that if such Acquisition Proposal is a Superior Proposal and the Company has provided notice to
the Parent of its intention to terminate the Agreement under Section 7.4, such reaffirmation must be made within three (3) Business Days following either (i) an amendment of this Agreement resulting
in the relevant Acquisition Proposal ceasing to constitute a Superior Offer, or (ii) the expiration of the Notice Period pursuant to Section 7.4, unless the Company rightfully terminates the Agreement),
which public reaffirmation must also include the unconditional rejection of such Acquisition Proposal; or

15.1.3.3        if after receiving an Acquisition Proposal, the Company shall have violated or breached in any material respect any of its obligations under Section 7 (Non-Solicitation by the Company)
with respect to such Acquisition Proposal; or

15.1.4    by the Company:

15.1.4.1        if Parent breaches or fails to perform any of its representations, warranties or covenants contained in this Agreement or any Ancillary Agreement, which breach or failure to perform (A)
would give rise to the failure of a Company Closing Condition pursuant to Section 14.3 and (B) cannot be cured or if curable, has not been cured by the date of the Shareholders Approval; or

15.1.4.2        pursuant to the procedures and actions prescribed by Section 7 (Non-Solicitation by the Company).

15.2    Notice of Termination; Effect of Termination
In order to terminate this Agreement pursuant to Section 15.1, the terminating party shall give written notice of such termination to the other Parties specifying the provision or provisions of this Agreement on
which such termination is based, and, if then due, payment of the Break Fee or expenses.

Upon such termination in accordance with Section 15.1, this Agreement shall forthwith become void and have no effect, without any liability or obligation on the part of Parent, Merger Sub or the Company,
other than Section 10 (Fees), Section 12 (Public Disclosure) this Section 15.2 and Section 16 (General Provisions), which provisions shall survive such termination; provided, however, that, the termination of
this Agreement shall not relieve any Party from any liability for any intentional or willful inaccuracy in or intentional or willful breach of any representation, warranty, covenant, obligation or other provision
hereof.

15.3    Amendment
This Agreement may be amended by the Parties at any time before or after receipt of the Shareholders Approval; provided, however, that (i) after receipt of the Shareholders Approval, there shall be made no
amendment that by Law requires further approval by the shareholders of the Company without the further approval of such shareholders and (ii) no amendment shall be made to this Agreement after the
Effective Time. Except as required by Law, no amendment of this Agreement by the Company shall require the approval of the
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shareholders of the Company. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.

15.4    Extension; Waiver
At any time before the Effective Time, the Parties may (a) extend the time for the performance of any of the obligations or other acts of the other Parties, (b) waive any inaccuracies in the representations and
warranties contained in this Agreement or in any document delivered pursuant to this Agreement or (c) waive compliance with any of the agreements or conditions contained in this Agreement; provided,
however, that (i) after receipt of the Shareholders Approval, there shall be made no waiver that by Law requires further approval by the shareholders of the Company without the further approval of such
shareholders and (ii) no waiver shall be made under this Agreement after the Effective Time. Except as required by Law, no extension or waiver by the Company shall require the approval of the shareholders
of the Company. Any agreement on the part of a party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party. The failure of any party to this
Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights. For any matter under this Agreement requiring the consent or approval of any party, such
consent or approval shall be valid and binding on a party hereto only if such consent or approval is delivered in an instrument in writing signed on behalf of such Party.

15.5    Procedure for Termination, Amendment, Extension or Waiver
A termination of this Agreement pursuant to Section 15.1, an amendment of this Agreement pursuant to Section 15.3 or an extension or waiver pursuant to Section 15.4 shall, in order to be effective, require in
the case of Parent or the Company, action by its Board of Directors. Termination of this Agreement before the Effective Time shall not require the approval of the shareholders of the Company.

16.    General Provisions

16.1    Information and Cooperation
Subject to the provisions of any applicable Legal Requirement, the Company shall keep Parent fully informed and closely consult and cooperate with Parent in respect of any matters that relate to the
completion of the Transactions, including but not limited to any proceedings or communication with the OCS, the Investment Center, the ITA, BaFin, FSE, Clearstream, any other Governmental Entity, or any
third party (including any litigation or arbitration). In connection with any such matter, the Company shall (i) promptly provide Parent with copies of material written communication (or written summaries of
any material non-written communication), (ii) contact or communicate with any relevant authority or third party only after consultation with Parent, (iii) give Parent and its advisors reasonable opportunity to
comment on, and include any reasonable comments in, any intended communication with the relevant authorities or third parties, (iv) promptly inform Parent in advance of the time and place of any meetings
and conferences with any relevant authority or third party, and (v) give Parent and its advisers reasonable opportunity to participate in any such meetings or conferences.

16.2    Non-survival of Representations and Warranties
None of the representations and warranties in this Agreement or in any instrument delivered pursuant to this Agreement shall survive the Effective Time. This Section 16.2 shall not limit any covenant or
agreement of the Parties which by its terms contemplates performance after the Effective Time.

16.3    Notices
All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be deemed given upon receipt by the Parties at the following addresses or facsimile numbers
(or at such other address or facsimile number for a party as shall be specified by like notice):

16.3.1    if to Parent or Merger Sub, to
John Frederick
Executive Vice President, CFO & CAO
Phone: +1 (978) 640-5021
Email: john.frederick@avid.com
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and

Jason Duva
Vice President, General Counsel & Corporate Secretary
Phone: +1 (978) 640-5237
Email: jason.duva@avid.com

with a copy (which shall not constitute notice) to:

Dr. Tobias Heinrich, Partner
White & Case LLP
Phone: +49 (69) 29994-1121
Email: theinrich@whitecase.com

16.3.2    if to the Company, to
Avi Sharir, CEO
Phone: +972 (9) 764-2100
Email: Avi@orad.tv

with a copy (which shall not constitute notice) to:

Ariel Aminetzah, Adv.
Meitar Liquornik Geva Leshem Tal
Phone: +972 (3) 610-3901
Email: ariel@meitar.com

16.4    Severability
Subject to Section 15.1 (Termination), if any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule or Law, or public policy, all other conditions and provisions
of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the Transactions is not affected in any manner materially adverse to any party. Subject to
Section 15.1 (Termination), upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this Agreement
so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that Transactions are fulfilled to the extent possible.

16.5    Counterparts
This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement and shall become effective when one or more counterparts have been signed by each
of the Parties and delivered to the other Parties. The exchange of a fully executed Agreement (in counterparts or otherwise) by facsimile or by electronic delivery (including, without limitation, in pdf or other
scan format) shall be sufficient to bind the Parties to the terms and conditions of this Agreement.

16.6    Entire Agreement; Third-Party Beneficiaries
This Agreement and the Ancillary Agreements, including the Exhibits and Schedules thereto, and the Confidentiality Agreement constitute the entire agreement, and supersede all prior agreements and
understandings, both written and oral, among the Parties with respect to the Transactions. Except for (i) the rights of the Company Shareholders to receive the Per Share Merger Consideration following the
Effective Time in accordance with Section 3.1, (ii) the rights of the Optionholders to receive the Option Payment following the Effective Time in accordance with Section 3.1, and (iii) as provided in Section 11
(Indemnification), this Agreement and the Ancillary Agreements, including the Exhibits and Schedules thereto, are not intended to confer upon any Person other than the Parties any rights or remedies.

37



16.7    Governing Law
This Agreement, the Transactions, all acts hereunder and all obligations of the Parties shall be governed by and construed in accordance with the laws of the State of Israel, without regard to the conflict of law
provision or rule (whether of the State of Israel or otherwise) that would cause the applicable of the Laws of any jurisdiction other than the State of Israel.

16.8    Arbitration
In the event that a resolution is not reached among the Parties within thirty (30) days after written notice of a dispute, then the dispute shall be submitted to arbitration in accordance with this Section 16.8. Any
disputes arising between the Parties relating to this Agreement, or its interpretation, execution or breach thereof, shall be exclusively resolved by arbitration to be conducted and all decisions and awards shall
be rendered in accordance with the rules of the Israeli Arbitration Law, 5728-1968, as amended (the “Arbitration Law”), which rules and procedures are deemed to be incorporated by reference into this
Agreement, except as otherwise provided herein. To the maximum extent permitted under applicable Legal Requirements, any such arbitration (including its existence, any materials exchanged or disclosed
therein, the proceedings and the arbitrator’s award) shall be conducted on a confidential basis. Any such arbitration shall be conducted in the English language, in Tel Aviv, Israel (or as determined by the
arbitrator), by one arbitrator who shall be selected by the Parties (or, if the Parties are unable to reach an agreement on the identity of the arbitrator, the President of the Israeli Bar shall select such arbitrator).
All aspects of the arbitration proceedings, including all preliminary and post-ruling matters, shall be conducted in accordance with Israeli substantive laws then in force. The arbitrator shall be authorized to
determine the procedural and evidentiary rules applicable to the arbitration and shall not be bound by rules of civil procedure or the principles governing admissibility of evidence. The arbitrator shall have the
right to order discovery and to shall conduct such hearings or hear such presentations by the Parties (either together or ex parte) as he in his sole discretion deems necessary. The arbitrator may meet with each
of the Parties separately, and the Parties undertake to fully cooperate with the arbitrator and provide him with all materials requested by him without any delays. The arbitration proceedings shall not exceed
thirty (30) Business Days from the commencement of the proceedings. The arbitrator shall be requested to provide its written determination within thirty (30) days after the completion of the arbitration
proceedings. Each of the parties to the arbitration shall pay its own expenses, and the parties shall share equally the fees and expenses of the arbitration proceeding (including the arbitration fees and expenses),
unless otherwise determined by the arbitrator in its arbitration award. Notwithstanding anything in this Section 16.8, each Party may seek interim injunctive relief from a court of competent jurisdiction
provided that such interim injunction relief shall be until the arbitrator is appointed. The continuance of such interim relief may be determined by the arbitrator. No arbitration pursuant to this Agreement shall
be stayed or delayed pending the outcome of any judicial or other proceedings. The award of the arbitrator shall be in writing and shall include the basis and reasoning for its findings, and shall be final, binding
and conclusive upon the Parties, except as provided in the Arbitration Law. Judgment upon an arbitral award may be entered in any court of competent jurisdiction. The discretion of the arbitrator to fashion
remedies hereunder shall not be broader than the legal and equitable remedies available to a court in Israel. The arbitrator shall have the right to order injunctive relief and the payment of attorneys' fees, costs
and other damages. The findings and determination of the arbitrator in the arbitration award shall be final and binding on the Parties, and may not be challenged or subject to any appeal. Any ruling or decision
of the arbitrator may be enforced in any court of competent jurisdiction. This Section constitutes an Arbitration Agreement in accordance with the Arbitration Law. In the event of any contradiction between the
provisions hereof and the Arbitration Law, the provisions of this Agreement shall prevail.

16.9    No Assignment; Binding Effect
This Agreement shall not be assigned by any of the Parties hereto (whether by operation of Law or otherwise) without the prior written consent of the other Parties Subject to the preceding sentence, but
without relieving any party hereto of any obligation hereunder, this Agreement will be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and assigns.
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16.10    Enforcement
The Parties agree that immediate, irreparable damage for which monetary damages, even if available, would not be an adequate remedy would occur in the event that the Parties do not perform their obligations
under the provisions of this Agreement (including failing to take such actions as are required of them hereunder to consummate the Merger and the Transactions) in accordance with its specified terms or
otherwise breach such provisions. Subject to the immediately following sentence, the Parties acknowledge and agree that (a) the Parties shall be entitled to an injunction or injunctions, specific performance or
other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in the courts described in Section 16.8 without proof of damages or otherwise, this being
in addition to any other remedy to which they are entitled under this Agreement, (b) the provisions set forth in Section 10.2 (Break Fee) shall not be construed to diminish or otherwise impair in any respect
Parent’s or Merger Sub’s right to specific enforcement and (c) the right of specific enforcement is an integral part of the Transactions and without that right, neither Party would have entered into this
Agreement. Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that the other Parties hereto have an adequate remedy at
law or an award of specific performance is not an appropriate remedy for any reason at law or in equity. The Parties acknowledge and agree that any Party seeking an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section 16.10 shall not be required to provide any bond or other security in
connection with any such order or injunction. If, prior to the Outside Date, any Party brings any suit, action or proceeding, in each case in accordance with Section 16.8, to prevent breaches of this Agreement
and to enforce specifically the terms and provisions hereof, the Outside Date shall automatically be extended by (A) the amount of time during which such suit, action or proceeding is pending, plus twenty
(20) Business Days or (B) such other time period established by the court presiding over such suit, action or proceeding, as the case may be.

16.11    Interpretation
When a reference is made in this Agreement to a Section, such reference shall be to a Section of this Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be
deemed to be followed by the words “without limiting the generality of the foregoing”. Any agreement, instrument or statute defined or referred to herein or in any agreement or instrument that is referred to
herein means such agreement, instrument or statute as from time to time amended, modified or supplemented, including (in the case of agreements or instruments) by waiver or consent and (in the case of
statutes) by succession of comparable successor statutes and references to all attachments thereto and instruments incorporated therein. References to a person are also to its permitted successors and assigns. In
the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement.
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have duly executed this Agreement, all as of the date first written above.

AVID TECHNOLOGY, INC.

By:    /s/ John W. Frederick    

Name:    John W. Frederick

Title:    Executive Vice President, Chief Financial

Officer and Chief Administrative Officer

MESSINIO LTD.

By:    /s/ John W. Frederick    

Name:    John W. Frederick

Title:    Director

ORAD HI-TECH SYSTEMS LTD.

By:    /s/ Avi Sharir    

Name:    Avi Sharir

Title:    CEO
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Exhibit (D)

Major Shareholders of the Company

• Mr. Avi Sharir
• Viola PE Management Three 2010, Limited Partnership
• Mr. Daniel Furman
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Exhibit 1.1

Definitions

For the purposes of this Agreement, the following defined terms, which are identified by capitalization, shall always have the meaning as set forth in this Exhibit 1.1, it being understood that these definitions are
applicable to the singular as well as the plural forms of such terms.

Defined Term Meaning
“102 Trustee” means Tamir Fishman Equity Plan Services, acting as the trustee appointed by the Company in accordance with the provisions of the

Ordinance, and approved by the ITA.

“Acquisition Proposal” As defined in Section 7.1.

“Adverse Recommendation Change” As defined in Section 7.3.

“Affiliate” of a Person Another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with,
such first Person.

“Agreement” means this Transaction Agreement and Plan of Merger.

“Alternative Acquisition Agreement” As defined in Section 7.3.

“Ancillary Agreements” means the Paying Agent Agreement, the Voting and Support Agreements and the other agreements and instruments provided for
contemplated herein or executed and delivered in connection with this Agreement.

“BaFin” As defined in Section 9.2.3.

“Bilateral Closing Conditions” As defined in Section 14.1.

“BlueSet Product” means a multi format virtual set solution, using camera tracking techniques based on image processing and pattern recognition algorithms
limited to traditional blue or green screen chroma key techniques.

“Book-Entry Share” As defined in Section 3.1.2.

“Break Fee” As defined in Section 10.2.

“Business Day” means any day, other than a Friday, Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are generally
closed in Massachusetts, New York, Tel-Aviv, Israel or Frankfurt am Main, Germany.

“Capital Markets Rules” means the WpHG, the FSE Listing Rules, the terms and conditions of other stock exchanges where the Company Shares are traded, the EU
Prospectus Regulation, the WpPG, and other rules on the offering or selling of shares in those jurisdictions where Company Shares were
offered or sold.

“Cashed-Out Option” As defined in Section 3.1.3.1.

“Certificate of Merger” As defined in Section 2.3.

“Certificates” As defined in Section 3.1.2.

“Clearstream” As defined in Section 3.3.1.

“Closing” As defined in Section 2.2.

“Closing Conditions” As defined in Section 14.3.

“Closing Date” As defined in Section 2.2.

“Companies Registrar” As defined in Section 2.3.

“Company” As defined in the list of parties.
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“Company 102 Options” means Company Options granted under section 102(b)(2) of the Ordinance and held by the 102 Trustee.

“Company 102 Shares” means (i) Company Shares granted under section 102(b)(2) of the Ordinance, and (ii) Company Ordinary Shares issued upon the exercise of
Company 102 Options, which are held by the 102 Trustee.

“Company Board” As defined in Section 7.2.

“Company Intellectual Property” means all Intellectual Property (a) owned, used or filed by the Company or any Company Subsidiary; (b) incorporated by the Company or
any Company Subsidiary in its Products or in its Technology; or (c) licensed to the Company or any Company Subsidiary.

“Company IP Contract” means any material license agreement in respect of the license of Intellectual Property or Technology for a one off or annual fee greater than
$100,000 either (a) by the Company or any Company Subsidiary to any third party, or (b) by any third party to the Company or any Company
Subsidiary.

“Company IT Systems” means all information technology and computer systems relating to the transmission, storage, maintenance, organization, presentation,
generation, processing or analysis of data and information whether or not in electronic format, that are material to the business of the
Company and the Company Subsidiaries.
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“Company Material Adverse Effect” means any change, event, violation, inaccuracy, circumstance or effect (each, an “Effect”) that, individually or in the aggregate taken together
with all other Effects, and regardless of whether or not such Effect constitutes a breach of the representations or warranties made by the
Company in this Agreement, is, or is reasonably likely to have a material adverse effect on (a) the condition (financial or otherwise),
properties, assets (including intangible assets), liabilities, business, capitalization, operations or results of operations of the Company and the
Company Subsidiaries, taken as a whole or (b) the ability of the Company to consummate the Merger and to perform its obligations under
this Agreement and the Ancillary Agreements; provided, however, that the term “Company Material Adverse Effect” shall not include effects
to the extent they result from (i) changes in the financial credit or securities markets (including changes in generally applicable interest or
exchange rates) in general in any country or region in which the Company or its Subsidiaries conducts a material portion of their business, (ii)
changes in the industry, economies or segments in which the Company and the Company Subsidiaries operate, (iii) changes in GAAP or IFRS
or any authoritative interpretation thereof, (iv) the announcement of this Agreement or the effect of any action required to be taken or
prohibited from being taken pursuant to the terms of this Agreement, including the loss of customers, partners and suppliers, (v) any action
taken by the Company at the request of Parent or its Affiliates, (vi) changes in general political conditions or acts of war, armed hostilities or
terrorism or any escalation or worsening of any acts of war, armed hostilities or terrorism, in each case that do not have a direct material
adverse impact on the Company or its business, (vii) the filing of shareholder lawsuits aiming to prevent the transaction based on arguments
that all Parties in their reasonable judgment consider to be without merit or (viii) any failure to meet internal or published projections,
forecasts, or revenue or earning predictions for any period, provided that this Section (ix) will not be construed to include any underlying
change, effect, event, occurrence, state of facts or development that resulted in or contributed to any such failure, but any effects resulting
from the matters referred to in Clauses (i) through (ix) shall be excluded only to the extent such matters do not disproportionately impact the
Company or the Company Subsidiaries as compared to other companies operating in the same industry. Declines in the trading prices of
Company Ordinary Shares, in and of themselves, shall not constitute a “Company Material Adverse Effect,” but the underlying causes thereof
may constitute or contribute to a Company Material Adverse Effect if not otherwise expressly excluded from this definition.

“Company Option” As defined in Section 3.1.3.1.

“Company Option Plans” means the Company’s 1996 Option Plan and 2003 Option Plan, as amended.

“Company Ordinary Share” As defined in Recital (A).

“Company Recommendation” As defined in Section 9.1.2.

“Company Shareholder” As defined in Section 3.1.2.

“Company Shareholders Meeting” As defined in Section 9.1.1.

“Company Subsidiary” As defined in Exhibit 4 under 1.1.1.

“Company Technology” means all Technology used in or necessary for the conduct of the business of the Company and the Company Subsidiaries.
“Confidentiality Agreement” As defined in Section 9.2.4.

“Contract” means any written or oral contract, subcontract, agreement, commitment, note, bond, mortgage, indenture, lease or other legally binding
instrument or arrangement.
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“Copyrights” means copyrights, whether registered or unregistered and whether or not registrable, (including copyrights in Software), mask work rights and
registrations and applications therefore and all moral and common law rights therein, including rights under section 45 of the Israeli
Copyright Law 2007 or under any other similar provision of any Law of any applicable jurisdiction.

“Covenant Leakage Amount” As defined in Exhibit 6.1.

“DPR” German Financial Reporting Enforcement Panel (Deutsche Prüfstelle für Rechnungslegung e.V.)

“ECI” means the Israel Law for the Encouragement of Capital Investments-1959.

“Effective Time” As defined in Section 2.3.

“EU Prospectus Regulation” means Commission Regulation (EC) No. 809/2004 of 29 April 2004, as amended from time to time.

“Exchange Fund” As defined in Section 3.3.1.

“Exclusions” As defined in Section 6.1.

“FSE” As defined in Section 3.3.1.

“FSE Listing Rules” means the listing rules of the FSE (Börsenordnung der Frankfurter Wertpapierbörse)

“GAAP” means United States generally accepted accounting principles, as in effect from time to time.

“Governmental Entity” means any government or any arbitrator, tribunal or court of competent jurisdiction, administrative agency or commission or other
Governmental Entity or instrumentality (in each case whether supranational, national, federal, state, local, foreign, international or
multinational), any stock exchange or similar self-regulatory organization or any quasi-governmental or private body exercising any
regulatory, Taxing or other governmental or quasi-Governmental Entity or any other Person.

“Government Grant” means any grant, subsidy or award from any Governmental Entity.

“ICL” As defined in the Whereas section (A).

“IFRS” means International Financial Reporting Standards issued by the International Accounting Standards Board (IASB) as in effect from time to
time.

“Indemnified Parties” As defined in Section 11.1.

“Intellectual Property” means all rights arising from or in respect of the following, whether protected, created or arising under the Laws of the United States or any
foreign jurisdiction: (a) Patents; (b) Marks; (c) Copyrights; (d) Trade Secrets; (e) all applications, registrations and permits related to any of
the foregoing Clauses (b) through (d); and (f) any and all other similar proprietary rights in any jurisdiction.
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“International Trade Law” means applicable law relating to (i) international transactions or (ii) the export or re-export of commodities, technologies, or services,
including, but not limited to, the United States Export Administration Act of 1979, the United States Export Administration Regulations, the
United States Foreign Corrupt Practices Act, the United States Arms Export Control Act, the United States International Traffic in Arms
Regulations, the United States International Emergency Economic Powers Act, the United States Trading with the Enemy Act, the United
States Customs laws and regulations, the United States Foreign Asset Control Regulations, the International Boycott Provisions of
Section 999 of the U.S. Internal Revenue Code of 1986, as amended, the Israeli Trading with the Enemy Ordinance of 1939, the Israeli Order
of Trading with the Enemy (Enemy for the Purposes of the Ordinance) 2011the Israeli Order of Import and Export (Supervision of Export of
Dual Use Goods, Services and Technologies) 2006, the Israeli Control of Products and Services Declaration (Engagement in Encryption),
1974, as amended, and any other similar applicable law with respect to export or trade and, in each case, any regulations or orders issued
thereunder (all as amended from time to time).

“Investment Center” means the Investment Center of the Israeli Ministry of Industry, Trade and Labor established under the ECI.

“ITA” As defined in Section 3.3.7.

“Judgment” means any judgment, order, decree, award, ruling, decision, verdict, subpoena, injunction or settlement entered, issued, made or rendered by,
or any consent agreement with, any Governmental Entity (in each case whether temporary, preliminary or permanent).

“Knowledge” means with respect to the Company, any fact, circumstance, event or other matter in question actually known (where any matter evidenced in
writing in possession of any of the persons listed in Exhibit DEF, including in e-mails, is deemed to be actually known) as of the date of
determination by any of the persons listed in Exhibit DEF.

“Law” means any order, any federal, state, local, foreign, international or multinational treaty, constitution, statute, code or other law (including
common law), ordinance, rule or regulation of any kind, and the rules, regulations, ordinances, standards and official interpretations and
policies promulgated thereunder.

“Leakage” means any of the following or the agreement to do any of the following, in each case by any of the Company or its Subsidiaries to the benefit
of any Receiving Party: (i) any distribution, dividend, return of capital (whether by reduction of capital or redemption or purchase of shares),
(ii) any payments in respect of any measure regarding the share capital or any securities of any of the Company or its Subsidiaries, (iii) any
payments (including any kind of management, professional advisers, consulting or service fees, or any other expenses or amounts under any
agreement or arrangement) other than payments in the ordinary course of business consistent with past practice, (iv) granting of any loan to,
or payment of interest on any loan granted by, any Receiving Party; (v) any transfer of assets; (v) assumption or indemnification, other than
pursuant to Section 11 hereof of any liabilities as well as the waiver of any claims or (vii) conclusion of any agreement between any of the
Company or its Subsidiaries on the one side and a Receiving Party on the other side.

“Legal Proceeding” means any lawsuit, litigation, arbitration or other similarly formal legal proceeding (in each case, whether civil, criminal or administrative),
brought by or pending before any Governmental Authority.

“Legal Requirements” means requirements under any Law.

“Marks” means trademarks, service marks, trade names (whether registered or unregistered), service names, industrial designs, brand names, brand
marks, trade dress rights, Internet domain names, identifying symbols, logos, emblems, signs or insignia, and including all goodwill
associated with the foregoing.
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“Material Contract” As defined in Exhibit 4 under Section 1.11.2

“Maximum Premium” As defined in Section 11.1.3.

“Merger Notice” As defined in Section 2.3.

“Merger Proposal” As defined in Section 9.6.1.

“Merger Sub” As defined in the list of parties.

“New Plans” As defined in Section 9.5.

“NIS” New Israeli Shekel.

“No Leakage Covenants” As defined in Exhibit 6.1.

“No Leakage Warranties” As defined in Exhibit 4 under 1.22.

“Notice Period” As defined in Section 7.4.

“Open Source Code” means Open Source Software, or a portion of its code thereof. Open Source Software and Open Source Code include software and code,
respectively, that is licensed under any license that conforms to the Open Software Initiative (OSI) definition of open source software in effect
as of the date of this Agreement, and any versions of the GNU General Public License, GNU Lesser General Public License, Mozilla License,
Common Public License, Apache License, BSD License, Artistic License, or Sun Community Source License.

“Open Source Software” means software licensed or distributed under a license that, as a condition of use, modification or distribution of the software, requires that
such software or other software distributed with or combined with, derived from or used or distributed with the software be disclosed or
distributed in source code form, licensed for the purpose of making derivative works, or redistributable at no charge, or be distributed with
certain notices or licenses (e.g., copyright notices or warranty disclaimers).

“Option Consideration” As defined in Section 3.2.

“Option Payment” As defined in Section 3.1.3.1.

“Option Schedule” As defined in Section 9.4.2.

“Optionholders” As defined in Section 3.1.3.3.

“Options Tax Ruling” As defined in Section 13.1.

“Order” means any order, judgment, decision, decree, injunction, ruling, writ or assessment of any Governmental Entity (whether temporary,
preliminary or permanent) that is binding on any Person or its property under applicable Law.

“Ordinance” As defined in Section 3.1.3.2.

“Outside Date” As defined in Section 15.1.2.1.

“Parent” As defined in the list of parties.

“Parent Closing Conditions” As defined in Section 14.2.

“Parent Common Stock” As defined in Section 3.1.3.2.

“Parent Material Adverse Effect” means a material adverse effect on the ability of Parent or Merger Sub to perform its obligations under this Agreement and the Ancillary
Agreements or on the ability of Parent or Merger Sub to consummate the Merger and the other Transactions.

“Parent RSUs” As defined in Section 3.1.3.2.
“Parent SEC Documents” As defined in Section 5.6.1.

“Party” As defined in the list of parties.

“Patents” means patents, patent applications, any reissues, reexaminations, divisionals, continuations, continuations-in-part and extensions thereof.

“Payer” As defined in Section 3.3.7.

“Paying Agent” As defined in Section 3.3.1.
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“Paying Agent Agreement” As defined in Section 3.3.1.

“Per Share Merger Consideration” As defined in Section 3.1.2.

“Permitted Leakage” means (i) payment by the Company to its shareholders of a dividend for the financial year 2014 in an amount of up to EUR 1.2 million, (ii)
any payments pursuant to Schedule 6.1 (Exceptions to Ordinary Course and No-Leakage Covenants) and (iii) any exchange of goods or
services at arm’s length terms.

“Person” means any individual, firm, corporation (including not-for-profit), general or limited partnership, limited liability company, trust, estate, joint
venture, Governmental Entity or other entity of any kind or nature.

“Personal Information” means any information that can be used to identify, contact or precisely locate a natural person, including name, address, telephone number,
email address, financial account number or government-issued identifier.

“Plan Securities” As defined in Section 3.2.

“Privacy Laws and Requirements” means all Laws (including Israel’s Protection of Privacy Law 5741-1981 and related regulations), material contractual obligations, fiduciary
obligations, the Company’s and its Subsidiaries’ internal and public-facing privacy policies, any public statements made by the Company or
any Subsidiaries regarding their privacy policies or practices, third party privacy policies which the Company or any of its Subsidiaries has
been contractually obligated to comply with, and any rules of applicable self-regulatory or other organizations in which the Company or any
of its Subsidiaries is or has been a member.

“Proceeding” means any suit, action, proceeding, arbitration, audit, hearing, or investigation (in each case, whether civil, criminal, administrative,
investigative, or informal) commenced, brought, conducted or heard by or before, or otherwise involving, any Governmental Entity.

“Products” means the products of the Company and the Company Subsidiaries, comprising of:

(a)Graphic Products: 3Designer; 3Dplay; Maestro; Morpho; Interact; Powerwall; RadioTV; TD Control; Social media Hub; 4Designer
(pending); Orcast (pending);
(b) Virtual Studio Products: BlueSet; ProSet; RealSet; XYNC; Virtual studio in a box virtual studio;
(c) Video Server: PlayMaker; VJ; Blend; ProServe; Artwork Sequencer servers (pending);
(d) Sports Products: Advision; FDL; Invictus; MVP; Trackvision; Spark (pending); and
(e) MAM products: iFind.

“Proxy Statement” As defined in Section 9.1.1.

“Publicly Available Software” means any Open Source Software, Open Source Code or free software.

“Receiving Party” As defined in Exhibit 4 under 1.23.

“Record Company Shareholder” As defined in Section 3.1.2.

“Related Party” As defined in Exhibit 4 under 1.22

“Reporting Tail Endorsement” As defined in Section 11.1.3.

“Representative” means, with respect to any Person, any direct or indirect subsidiary of such Person, or any officer, director, employee, shareholder, investment
banker, providers of debt or other financing, attorney or other agent, advisor or representative of such Person or any direct or indirect
subsidiary of such Person.

“Securities Law” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder
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“Shareholders Approval” means, assuming the accuracy of the representations set forth in Section 4 above, the affirmative vote (in person or by proxy) of the holders
of at least 75% of the Company Shares present and voting at the Company Shareholders Meeting, or any adjournment or postponement
thereof, in favor of the approval of this Agreement, the Merger and the other Transactions.

“Source Code Due Diligence” As defined in Section 9.2.1.
“Spread Value” As defined in Section 3.1.3.2.
“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting partnership interests of which is

sufficient to elect at least a majority of its Board of Directors or other governing body (or, if there are no such voting interests, 50% or more
of the equity interests of which) is owned directly or indirectly by such first Person.

“Substantial Creditors” As defined in Section 9.6.2.2.

“Superior Proposal” As defined in Section 7.3.

“Supervisory Authorities” means BaFin, FSE and other relevant supervisory bodies of stock exchanges where the Company Shares are traded.

“Surviving Corporation” As defined in Section 2.1.

“Tax” (and, with correlative meaning, “Taxes”) means: (i) any federal, state, local or foreign income, gross income, gross receipts, capital gain, windfall profit, severance, property,
production, sales, use, license, excise, franchise, capital, profits, employment, social security, payroll, withholding on amounts paid to or by
any Person, alternative or add-on minimum, ad valorem, value-added, transfer, stamp, or environmental tax (including, for the avoidance of
doubt, any liability arising from any Law relating to escheat or unclaimed property) or any other tax, custom, duty, governmental fee or other
like assessment or charge of any kind whatsoever, together with any interest or penalty, addition to tax or additional amount imposed by any
Governmental Entity and (ii) any liability for the payment of amounts determined by reference to amounts described in Section (i) above as a
result of being or having been a member of any group of corporations that files, will file, or has filed Tax Returns on an affiliated, combined,
consolidated or unitary basis, as a result of any obligation under any agreement or arrangement (including any Tax sharing arrangement), as a
result of being a transferee or successor, or otherwise.

“Tax Return” means any return, report or similar statement filed or required to be filed with respect to any Tax (including any attachments, amendments,
schedules or supplements to the foregoing), including any information return, election, claim for refund, tax shelter disclosure statements,
amended return or declaration of estimated Tax.

“Technology” means all designs, formulas, algorithms, procedures, techniques, ideas, know-how, Software (whether in source code, object code or human
readable form), databases and data collections, Internet websites and web content, tools, inventions (whether patentable or unpatentable and
whether or not reduced to practice), invention disclosures, developments, creations, improvements, works of authorship, other similar
materials and all recordings, graphs, drawings, reports, analyses, other writings and any other embodiment of the above, in any form or
media, whether or not specifically listed herein.

“Trade Secrets” means confidential and proprietary information, or non-public processes, designs, specifications, technology, know-how, techniques,
formulae, inventions, concepts, trade secrets, discoveries, ideas and technical data and information.

“Transactions” As defined in Recital (B).

“Unvested Options” As defined in Section 3.1.3.2.

“Vested Option” As defined in Section 3.1.3.1.
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“Voting and Support Agreement” As defined in Recital (D).

“Warranty Leakage Amount” As defined in Exhibit 4.

“Withholding Tax Ruling” As defined in Section 13.2.

“WpHG” means the German Securities Trading Act (Wertpapierhandelsgesetz).

“WpPG” means the German Securities Prospectus Act (Wertpapierprospektgesetz).
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Execution Version

EXHIBIT 4

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Schedules delivered to Parent and Merger Sub concurrently with the parties’ execution of this Agreement (it being understood that (i) the Schedules shall be arranged in sections corresponding
to the specific sections in this Exhibit 4 and the disclosures therein shall provide exceptions to, or otherwise qualify, the corresponding section in this Exhibit 4, including by way of cross reference, (ii) the disclosures
in any section of the Schedules shall be deemed disclosed with respect to any other section of this Exhibit 4 to the extent that it is reasonably apparent on the face of such disclosures that such disclosure is applicable or
relevant to such other sections, and (iii) the mere inclusion of an item in the Schedules as an exception to a representation or warranty shall not be deemed an admission that such item represents a material exception or
material fact, event or circumstance or that such item has had or would have a Company Material Adverse Effect)), the Company represents and warrants to Parent and Merger Sub as follows:

1.1    Organization, Standing and Power.

1.1.1    The Company and each of its Subsidiaries (the “Company Subsidiaries”) is duly organized, validly existing and in good standing (in those jurisdictions where such concept is recognized) under the laws
of the jurisdiction in which it is organized and has requisite corporate power and authority to own, lease or otherwise hold its properties and assets and to conduct its businesses as presently conducted.
Schedule 1.1.1 lists each Company Subsidiary together with the individuals who comprise the board of directors or comparable body for each such entity.

1.1.2    Except as set forth in Schedule 1.1.2, the Company has made available to Parent a true and complete copy of the articles of association of the Company, as amended to the date of this Agreement (the
“Company Charter”), and the charter and organizational documents of each Company Subsidiary, in each case as amended through the date of this Agreement, and neither the Company nor any Company
Subsidiary is in default in the performance, observation or fulfillment of such documents except, in the case of the Company Subsidiaries, for immaterial defaults. Except as set forth in Schedule 1.1.2, copies
of all of the resolutions of the board of directors including any relevant committees and the shareholders of the Company (with respect to the period of time beginning on January 1, 2010) have been made
available to Parent before the date hereof and are true and complete in all material respects.

1.2    Share Capital of the Company and the Company Subsidiaries

1.2.1    The authorized share capital of the Company consists of 270,000 New Israeli Shekels divided into 27,000,000 ordinary shares of a nominal value of NIS 0.01 (One Israeli Agora) each. As of the date
hereof, (i) 11,749,304 Company Ordinary Shares are issued and outstanding (of which 404,350 Company Ordinary Shares are treasury shares), (ii) 635,500 Company Ordinary Shares are subject to outstanding
Company Options, out of which 404,666 constitute Vested Options and 229,834 constitute Unvested Options, and (iv) 515,345 Company Ordinary Shares are reserved for issuance pursuant to the grant of
additional options under the Company Option Plans. Except as set forth above, as of the date hereof, no shares of the Company or other voting securities of the Company are issued, reserved for issuance or
outstanding and there are no commitments or Contracts (as defined below) to issue any shares of the Company or other voting securities other than pursuant to the exercise of Company Options under the
Company Option Plans that are outstanding as of the date hereof.

1.2.2.    Schedule 1.2.2 sets forth for each Company Subsidiary the amount of its authorized share capital (if applicable), the amount of its outstanding share capital and the record and beneficial owners of its
outstanding share capital, and there are no other shares or other equity securities of any Company Subsidiary issued,
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reserved for issuance or outstanding. Except as otherwise provided in Schedule 1.2.2 all of the outstanding equity securities and other securities of each Company Subsidiary are owned of record and
beneficially by the Company, free and clear of all liens. There are no bonds, debentures, notes or other Indebtedness of the Company or any Company Subsidiary having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which holders of share capital of the Company or any Company Subsidiary may vote (“Voting Company Debt”).

Schedule 1.2.2 sets forth a true, correct and complete list of all holders of Company Options, and with respect to each Company Option includes the number of shares subject to such Company Option, the
number of such shares that are vested or unvested under such Company Option, the “date of grant” of such Company Option, the exercise price per share, the plan from which such Company Option was
granted (if any), whether each such Company Option was granted and is subject to Tax pursuant to Section 3(i) or Section 102 of the Israeli Tax Code. In addition, Schedule 1.2.2 indicates, which holders of
Company Options are Persons that are not employees of the Company (including non-employee directors or consultants or other similar Persons).

1.2.3    Except as set out in Schedule 1.2.3, neither the consummation of the transactions contemplated by this Agreement, nor any action taken or required to be taken by Company or any Company Subsidiary
pursuant to this Agreement, will result in any acceleration of exercisability or vesting in favor of any optionee under any Company Option.

1.2.4    The Company Option Plans (including all amendments) have been duly approved by the Company Board and shareholders (as applicable). The Company has made available to the Parent complete and
accurate copies of all (x) Company Option Plans, and (y) forms of share option agreements evidencing Company Options. All tax rulings and significant correspondence and filings with the ITA relating to the
outstanding Company Options have been provided to Parent. Except as set forth above or in Schedule 1.2.4, there are no options, warrants, rights, convertible or exchangeable securities, “phantom” share
rights, share appreciation rights, stock-based performance units, commitments, Contracts, arrangements or undertakings of any kind to which the Company or any Company Subsidiary or, to the Company’s
Knowledge, any of its other Affiliates, is a party or by which any of them is bound (i) obligating the Company or any Company Subsidiary to issue, deliver or sell additional share capital or other equity
interests in, or any security convertible or exercisable for or exchangeable into any share capital of or other equity interest in, the Company or any Company Subsidiary or any Voting Company Debt, (ii)
obligating the Company or any Company Subsidiary to issue, grant, extend or enter into any such option, warrant, call, right, security, commitment, Contract, arrangement or undertaking or (iii) that give any
Person the right to receive any economic benefit or right similar to or derived from the economic benefits and rights accruing to holders of Company Ordinary Shares. Except as set out in Schedule 1.2.4, There
are not any outstanding contractual obligations of the Company or any Company Subsidiary to repurchase, redeem or otherwise acquire any share capital, membership interests, partnership interests, joint
venture interests or other equity interests of the Company or any Company Subsidiary. The terms of the Company Option Plans permit the treatment of Company Options as provided in this Agreement,
without notice to, or the consent or approval of, the holders of Company Options in such capacity.

1.2.5    Schedule 1.2.5 sets forth a true and complete list of all share capital, membership interests, partnership interests, Joint Venture Interests and other equity interests in any Person (other than a Company
Subsidiary) owned, directly or indirectly, by the Company or any Company Subsidiary. The term “Joint Venture Interests” means interests in any corporation or other entity (including partnership, limited
liability company and other business association) that is not a Company Subsidiary and in which the Company or one or more Company Subsidiaries owns an equity interest (other than equity interests held for
passive investment purposes which are less than 5% of any class of the outstanding voting securities or other equity of any such entity).

1.2.6    Except as set out in Schedule 1.2.6, the Company does not own, directly or indirectly, any share capital of any Person that is not a Company Subsidiary.

1.3    Authority; Execution and Delivery; Enforceability; Other Matters.
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1.3.1    The Company has the requisite power and authority to execute, deliver and perform this Agreement and each Ancillary Agreement to which it is, or is specified to be, a party and to consummate the
Transactions. The execution, delivery and performance by the Company hereof and of the Ancillary Agreements to which it is, or is specified to be, a party, and the consummation by the Company of the
Transactions have been duly authorized by all necessary corporate action on the part of the Company, subject to receipt of the Company Shareholder Approval, and no other corporate action is necessary to
authorize the consummation of the Transactions. The Company has duly executed and delivered this Agreement and at or before the Closing will have duly executed and delivered each Ancillary Agreement to
which it is, or is specified to be, a party, and, assuming due authorization, execution and delivery by the other parties thereto, this Agreement constitutes, and each Ancillary Agreement to which it is, or is
specified to be, a party will after such execution and delivery constitute, its legal, valid and binding obligation, enforceable against it in accordance with its terms except as such enforceability (i) may be
limited by, bankruptcy, reorganization, fraudulent transfer, insolvency, moratorium or similar Laws affecting or relating to creditors’ rights generally and (ii) is subject to general principles of equity (regardless
of whether such enforceability is considered in a proceeding in equity or at law).

1.3.2    The Board of Directors of the Company (the “Company Board”), at a meeting duly called and held, has duly and unanimously adopted resolutions (i) approving this Agreement and the Ancillary
Agreements, the Merger and the other Transactions, (ii) determining that the terms of the Merger and the other Transactions are fair to and in the best interests of the Company and its shareholders, (iii)
recommending that the Company’s shareholders approve this Agreement and (iv) declaring that this Agreement is advisable to the Company’s shareholders.

1.3.3    The only vote of holders of any class or series of shares of the Company necessary to approve and adopt this Agreement and the Merger pursuant to the ICL and the Company Charter is the approval of
this Agreement by holders of at least 75% of the outstanding Company Ordinary Shares present and voting at a meeting (not including abstainers) (the “Company Shareholder Approval”).

1.3.4    No anti-takeover provision in the Company Charter is applicable to this Agreement or any Ancillary Agreement, the Merger or the other Transactions. The Company and any Company Subsidiary is not
bound and does not have in effect any “poison pill”, anti-takeover plan or similar plan or agreement which could delay, render more expensive, or have a dilutive or otherwise adverse effect on, the
consummation of the Merger or the Transactions.

1.4.    No Conflicts; Consents.

1.4.1    Except as set forth in Schedule 1.4.1, the execution and delivery by the Company of this Agreement and of each Ancillary Agreement to which it is, or is specified to be, a party will not, and the
consummation of the Merger and the other Transactions will not (i) contravene, conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) under, (ii) give rise to a
right of termination cancelation or acceleration of any obligation under, (iii) give rise to materially increased, additional, accelerated or guaranteed rights or entitlements of any Person under, or (iv) result in the
creation of any lien upon any of the properties or assets of the Company or any Company Subsidiary under, any provision of (A) the Company Charter or the charter or organizational documents of any
Company Subsidiary, (B) any other Material Contract or any Company Benefit Plan to which the Company or any Company Subsidiary is a party or by which any of their respective properties or assets is
bound, or (C) subject to the filings and other matters referred to in Section 1.4.1, any Judgment or Law applicable to the Company or any Company Subsidiary or their respective properties or assets, except in
the cases of clauses (B) and (C) for contraventions, conflicts, violations, or defaults that would not have a Company Material Adverse Effect.
1.4.2    No consent, approval, waiver, license, permit, franchise, authorization or Judgment (“Consent”) of, or registration, declaration, notice, report, submission or other filing (“Filing”) with, any
Governmental Entity is required to be obtained or made by the Company or any Company Subsidiary in connection with the execution, delivery and performance hereof or any Ancillary Agreement or the
consummation of the Transactions or the
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ownership by Parent of the Surviving Corporation following the Closing, other than (i) the filing of the Merger Proposal and the filing of the Merger Notice with the Companies Registrar and all such other
filings required under the ICL with respect to the consummation of the Merger and the issuance of the Certificate of Merger by the Companies Registrar, (ii) such Filings and Consents as may be required under
the Capital Markets Rules, and (iii) such other Consents and Filings, the failure of which to make or obtain would not reasonably be expected to have a Company Material Adverse Effect.

1.5    Capital Markets Compliance

1.5.1    Since January 1, 2012 and except as set out in Schedule 1.5.1, the Company has disclosed and, where required, filed timely with the Supervisory Authorities all notices, reports, schedules, forms,
statements and other documents required by the Capital Markets Rules to be disclosed or to be filed by the Company with the Supervisory Authorities (collectively, and in each case including all exhibits and
schedules thereto and documents incorporated by reference therein, the “Company Disclosure Documents”). As of the respective date of filing, the Company Disclosure Documents complied in all material
respects with the Capital Markets Rules and all other applicable requirements, and did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
in order to make the statements therein, in light of the circumstances under which they were made, not misleading. Except as set out in Schedule 1.5.1, to the Knowledge of the Company, none of the Company
Disclosure Documents is or, since January 1, 2012, has been the subject of an information inquiry or investigation by any of the Supervisory Authorities.

1.5.2    The Company has made available to Parent copies of all written correspondence sent to or received from any Supervisory Authority by the Company or its counsel or accountants over the last three
years from the date hereof (other than required filings and correspondence associated therewith).

1.6    Financial Statements; Accounting Practices, Undisclosed Liabilities.

1.6.1    The annual and quarterly consolidated financial statements of the Company for the financial years 2012 to 2014 included in the Company Disclosure Documents, including the notes thereto (the
“Company Financial Statements”), complied, at the time of their filing as to form in all material respects with all applicable accounting requirements with respect thereto at the time of such filing. The
Company Financial Statements: (i) were prepared from the books and records of the Company and the Company Subsidiaries in accordance with IFRS, other than the Company Financial Statements for the
quarterly periods up to the third quarter of 2012 which were prepared in accordance with Generally Accepted Accounting Principles in the U.S., consistently applied during the periods covered thereby (except
in the case of unaudited statements permitted by the WpHG and FSE Listing Rules or as otherwise disclosed therein); and (ii) fairly present in all material respects the consolidated financial position as of their
respective dates and the consolidated results of operations, cash flows and changes in shareholders’ equity of the Company (on a consolidated basis) for the periods indicated subject, in the case of interim
Company Financial Statements, to normal year-end adjustments. The books and records of the Company and the Company Subsidiaries, are true and complete in all material respects and accurately present and
reflect in all material respects all of the transactions therein described. No financial statements of any Person other than the Company and the Company Subsidiaries are required by IFRS to be included in the
consolidated financial statements of the Company. Except as set forth in Schedule 1.6.1, there are no inquiries or investigations by DPR or BaFin or other governmental inquiries or investigations or internal
investigations pending or, to the Knowledge of the Company, threatened, in each case regarding any accounting practice of the Company.

1.6.2    The Company and the Company Subsidiaries do not have any material liabilities or obligations of a nature required by IFRS to be reflected on a consolidated balance sheet of the Company or in the
notes thereto, except (i) as disclosed, reflected or reserved against in the most recent balance sheet included in the Company Financial Statements and (ii) for liabilities and obligations incurred in the ordinary
course of business since the date of the most recent balance sheet included in the Company Financial Statements.
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1.6.3    Neither the Company nor any Company Subsidiary is a party to, or has any commitment to become a party to, any joint venture, off-balance sheet partnership or any similar Contract (including any
Contract or arrangement relating to any transaction or relationship between or among the Company and any Company Subsidiary, on the one hand, and any unconsolidated Affiliate, including any structured
finance, special purpose or limited purpose entity or Person, on the other hand, or any “off-balance sheet arrangements” ), where the result, purpose or effect of such Contract is to avoid disclosure of any
material transaction involving, or material liabilities of, the Company or any Company Subsidiary in the Company’s or such Company Subsidiary’s published financial statements or any Company Disclosure
Documents.

1.7    Absence of Certain Changes or Events. From the date of the most recent audited financial statements included in the Company Disclosure Documents until the date hereof, there has not occurred or existed any
event or circumstance that resulted or would reasonably be expected to result in a Company Material Adverse Effect, and the signing of this Agreement and implementation of the Transactions is not expected to result
in a Company Material Adverse Effect. Since the date of the most recent audited financial statements included in the Company Disclosure Documents to the date hereof except as set out in Schedule 1.7, (a) the
business of the Company and the Company Subsidiaries, taken as a whole, has been carried on and operated in the ordinary course of business, (b) neither the Company nor any Company Subsidiary has taken any
action that, if taken after the date hereof, would constitute a breach of or require a consent under Exhibit 6.1 (Conduct of Business) and (c) no event has occurred that reasonably would be expected to cause the
restatement of any of the Company's financial statements included in the Company Disclosure Documents.

1.8    Ownership of Assets other than Intellectual Property.

1.8.1    The Company and any Company Subsidiary has good and marketable title to all the assets reflected on the most recent financial statements included in the Company Disclosure Documents or acquired
thereafter until the date hereof, other than assets disposed of in the ordinary course of business since the date of the most recent financial statements included in the Company Disclosure Documents, in each
case free and clear of all liens. Schedule 1.8.1 contains a list of all real property leased by the Company and any Company Subsidiary (individually, a “Company Real Property”). The Company is in
compliance with such leases of Company Real Property in all material respects and holds a valid leasehold interest in respect of each such Company Real Property free of any liens, claims or encumbrances.

1.8.2    The Company Properties (i) constitute all interests in real property used, occupied or held for use in connection with, and (ii) are sufficient in all material respects for purposes of conducting, the current
business of the Company and the Company Subsidiaries. All of the Company Properties and buildings, fixtures and improvements thereon are in good operating condition (subject to normal wear and tear. The
Company is not required contractually or by Law to make any material improvements to any Company Property. Except as set forth in Schedule 1.8.2, there are no written or oral subleases, licenses, occupancy
agreements or other contractual obligations that grant the right of use or occupancy of any real property leased by the Company or any Company Subsidiary.

1.9    Intellectual Property.

1.9.1    Schedule 1.9.1 sets forth a true and complete list of all Patents, registered Marks, pending applications for registrations of any Marks registered Copyrights and pending applications for registration of
any Copyrights owned or filed by the Company or any Company Subsidiary (the “Company Registered Intellectual Property”). Except as set forth in Schedule 1.9.1, the Company has taken all steps reasonably
necessary to maintain registrations of the Company Registered Intellectual Property, including by payment when due of all maintenance fees and annuities and the filing of all necessary renewals, statements
and certifications. Schedule 1.9.1 lists the jurisdictions in which each such Company Registered Intellectual Property has been issued or registered or in which any application for such issuance and registration
has been filed, and any proceedings or actions before any court, tribunal, or Governmental Entity in which any of the Company Registered Intellectual Property is currently involved, except for ordinary course
patent prosecution. Except as set forth in Schedule 1.9.1, each item of Company Registered Intellectual Property listed or required to be
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listed in Schedule 1.9.1 is currently in compliance in all material respects with all formal Legal Requirements necessary to record and perfect the Company’s and each Company Subsidiary’s interest therein
and the chain of title thereof, is, valid and subsisting in the Company, and all necessary registration, maintenance and renewal fees in connection with such Company Registered Intellectual Property have been
paid and all necessary documents and certificates in connection with such Company Registered Intellectual Property have been filed with the relevant Governmental Authorities in the United States, Israel and
other jurisdictions, as the case may be, for the purposes of prosecuting and maintaining such Company Registered Intellectual Property. The Company and the Company Subsidiaries have not failed to pay any
material filing, examination, extension, issuance, maintenance, annuity and other fees, with respect to any and all Company Registered Intellectual Property owned, in whole or in part, by the Company or any
of the Company Subsidiaries, which failure would result in loss of Company's ability to enforce any Company Intellectual Property. In addition, Schedule 1.9.1 identifies for each item of Company Registered
Intellectual Property any filings or other known actions that may be necessary during the 180-day period commencing on the Closing Date in order to maintain the validity and enforceability of the registrations
and applications for registration of such item of Company Intellectual Property, including without limitation the schedule of any Taxes and maintenance fees or actions falling due within such period.

1.9.2    Schedule 1.9.2 sets forth a true and complete list of all material Company Intellectual Property and all material Company Technology that is not solely and exclusively owned by the Company or a
Company Subsidiary. Schedule 1.9.2 lists all Company IP Contracts (including licenses and cross-licenses) pursuant to which a third party has licensed or granted any right to the Company or any of its
Subsidiaries in any Intellectual Property that is distributed with or is used in the development or provision of a Product, other than (i) unmodified versions of generally available off-the-shelf Software, Open
Source Code and free licenses; (ii) written contracts containing an obligation to pay annual fees or one-time fees of less than $75,000; and (iii) non-disclosure contracts entered into in the ordinary course of
business (collectively, "Inbound Licensed Technology"). Except as set forth in Schedule 1.9.2, the Company or a Company Subsidiary is the sole and exclusive owner of or has valid and continuing rights,
except that with respect to any Patents only to the Company's Knowledge, Company or a Company Subsidiary has valid and continuing rights, to make, sell, license and otherwise use the Company Intellectual
Property and Company Technology worldwide in connection with the business of the Company and the Company Subsidiaries (as currently conducted) and subject to restrictions pursuant to the R&D Law, as
applicable, to the Company's Knowledge, all Company Intellectual Property is fully transferrable, alienable or licensable by the Surviving Company free from any royalty or other obligations to any third
parties other than as provided in specific license agreements for off the shelf software, Open Source Code licenses, and salaries payable to employees, consultants and independent contractors not contingent on
or related to use of their work product. Except as set forth in Schedule 1.9.2, no third party, that has licensed Intellectual Property to the Company or any of its Subsidiaries, has ownership rights or license
rights to improvements or derivative works made by the Company or any of its Subsidiaries in such Company Intellectual Property that has been licensed to the Company or any of its Subsidiaries. The
Company Intellectual Property and Company Technology inclusive of the Inbound Licensed Technology includes all material Intellectual Property and Technology used or held for use in connection with the
operation of the businesses of the Company and the Company Subsidiaries, and there is no other Intellectual Property or Technology (and with respect to Patents, to the Company’s Knowledge there is no other
Patent) that, is material to or is necessary (x) for the operation of the businesses of the Company and the Company Subsidiaries as currently conducted, or (y) for the continued operation of the business of the
Company and the Company Subsidiaries (including by the Surviving Corporation after the Merger), except for shrink-wrap or other off-the-shelf Intellectual Property or Technology, Open Source Code, free
licenses and any other Contract that is readily available on reasonable terms for an annual license fee of less than $75,000. Except as set forth in Schedule 1.9.2, the Company or one of the Company
Subsidiaries is the exclusive owner of all right, title and interest in and to the Company Intellectual Property and Company Technology purported to be owned by the Company or one of the Company
Subsidiaries, except as set forth in Schedule 1.9.2 free and clear of all liens, exclusive licenses and non-exclusive licenses not granted in the ordinary course of the Company’s or relevant Company Subsidiary’s
business as currently conducted, or any obligation to grant any of the foregoing. The use, practice or other commercial exploitation of the Company Intellectual Property and Company Technology by the
Company or
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any Company Subsidiary and the licensing, marketing, offer for sale, sale or use of the Products, Company Intellectual Property and the Company Technology, and the operation of the Company’s and, to the
Company’s Knowledge, the Company Subsidiaries’ businesses, have not and do not infringe, constitute an unauthorized use of or misappropriate any valid and enforceable Intellectual Property or Technology
of any third Person (but with respect to Patents, only to the Company’s Knowledge), or constitute unfair competition or trade practices under the laws of any applicable jurisdiction. Neither the Company nor
any of the Company Subsidiaries is party to or the subject of any pending or, to the Company's Knowledge, threatened in writing during the three (3) years preceding the date of this Agreement, Proceeding,
which involves a claim (i) against the Company or any Company Subsidiary, of infringement, unauthorized use, or violation of any Intellectual Property or Technology of any Person, or challenging the
ownership, use, validity or enforceability of any Company Intellectual Property or Company Technology or (ii) contesting, challenging, or seeking to deny or restrict the right of the Company (including the
Surviving Corporation after the Merger) or any Company Subsidiary to use, distribute, sell, exercise, lease, license, transfer or dispose of any Company Intellectual Property or Company Technology, or any
Products, processes or materials covered thereby in any manner. Except as set forth in Schedule 1.9.2, to the Company's Knowledge, there are no facts or circumstances that reasonably could form the basis for
any claim against the Company (including the Surviving Corporation after the Merger) or any Company Subsidiary of infringement, unauthorized use, or violation of any valid and enforceable Intellectual
Property or Technology of any Person, or challenging the ownership, use, validity or enforceability of any Company Intellectual Property or Company Technology. The Company Intellectual Property and
Company Technology owned or exclusively licensed by the Company or any Company Subsidiary are (x) to the Company’s Knowledge, valid, subsisting and enforceable, (y) currently in compliance in all
material respects, with any and all formal Legal Requirements necessary to maintain the validity and enforceability thereof, and (z) not subject to any proceeding or outstanding judgment, injunction, order,
decree, ruling or agreement impairing, restricting or otherwise adversely affecting the Company’s or any Company Subsidiary’s use or licensing thereof or rights thereto, or that would impair the validity use or
enforceability thereof. Neither the Company nor any Company Subsidiary has received during the three (3) years preceding the date hereof any written notification that a license under any other Person’s
Intellectual Property or Technology is or may, to the Company’s knowledge, be required for the operation of the business of the Company and its Subsidiaries as it is currently conducted by the Company and
its Subsidiaries. Neither the Company nor any Company Subsidiary has made any offers of licenses to resolve any alleged infringement of Company Intellectual Property or Company Technology or charges of
infringement under any Company Intellectual Property or Company Technology that have been declined.

1.9.3    To the Company’s Knowledge and except as set forth in Schedule 1.9.3, no Person (including employees and former employees of the Company or any Company Subsidiary) is infringing, violating,
misappropriating or otherwise misusing any Company Intellectual Property or Company Technology. Neither the Company nor any Company Subsidiary has made during the past three (3) years any such
claims against any Person (including employees and former employees of the Company or any Company Subsidiary) nor is there, to the Company’s Knowledge, any basis for such claim.

1.9.4    Except as set forth in Schedule 1.9.4, each Person, including each employee, independent contractor or consultant who conceived, developed or created or participated in creating any part of any
Company Intellectual Property or Company Technology for, at the direction of, or on behalf of, the Company and/or any Subsidiary of the Company, has executed a valid and enforceable agreement with the
Company or a Company Subsidiary, as applicable, that (i) conveys to the Company or a Company Subsidiary, as applicable, all right, title and interest in and to all Intellectual Property or Technology
developed or contributed to by such Person in connection with such Person’s engagement with the Company or a Company Subsidiary, as applicable); (ii) requires such Person, during and after the term of
employment or Contract, to cooperate with the Company or the applicable Company Subsidiary in the prosecution of any Patent or other application to register or protect any other applicable Intellectual
Property filed in connection with such Intellectual Property, and (iii) obligates such employee, consultant or independent contractor to keep any confidential information of the Company and the Company
Subsidiaries, including Trade Secrets, confidential both during and, for a reasonable time, after the term of employment or Contract. All amounts agreed by the Company or any Company Subsidiary
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to be paid to all Persons involved in the research, development, conception or reduction to practice of any Company Intellectual Property or Company Technology, and which have become due and payable
(except for amounts outstanding in the ordinary course of business), have been paid in full and no remuneration, compensation or other amounts remain outstanding or may become due and payable under any
circumstance, except for amounts paid or payable to employees or independent contractors in connection with employment or services rendered or to be rendered in the ordinary course and not in the nature of
a royalty. The Company has no liability to provide any compensation in connection with “Service Inventions” (as such term is defined in the Israeli Patent Law 1967 (“IPL”) to any current and former
employee, and to the extent applicable, each independent contractor or consultant, who conceived, developed or created or participated in creating, any part of any Company Intellectual Property or Company
Technology for, at the direction of, or on behalf of, the Company and/or any Subsidiary of the Company, has duly waived the right to receive compensation in connection with Service Inventions. Except as set
forth in Schedule 1.9.4, no Person, including current and former employees or consultants of the Company any Company Subsidiaries, has excluded by written notification to the Company, Intellectual
Property and/or Technology made or conceived prior to such Person’s employment with or work for the Company or any Company Subsidiary from such Person’s assignment of inventions pursuant to such
proprietary invention agreements. To the Company's Knowledge, no current or former employee, consultant or independent contractor of the Company or any Company Subsidiary who is or was involved in,
or who has contributed to, the creation or development of any Company Intellectual Property or Company Technology owned by Company and/or any Company Subsidiary, in whole or in part, has performed
services for, or was an employee of, or was otherwise engaged by any third party during, prior or after the time of such Person’s employment or engagement by the Company or the applicable Company
Subsidiaries, in a manner that is reasonably expected to provide the basis for any claim, interest, or right of such third party with respect to any owned Company Intellectual Property or owned Company
Technology.

1.9.5    No Trade Secret or any other non-public, proprietary information material to the businesses of the Company or any Company Subsidiary has been authorized to be disclosed or, to the Company’s
Knowledge, has been actually disclosed, by the Company or any Company Subsidiary to any employee or any third Person, other than pursuant to a written confidentiality or non-disclosure agreement
prohibiting the unauthorized disclosure and use of the Company Intellectual Property or Company Technology or as set forth in Schedule 1.9.5. To the Company’s Knowledge, no employee, contractor or agent
of the Company or any Company Subsidiary or any other Person is in material default or material breach of any term or provision relating to Intellectual Property under an employment agreement, non-
disclosure agreement, assignment of invention agreement or similar agreement relating to the protection, ownership, development, use or transfer of Company Intellectual Property or Company Technology or
any other Intellectual Property or Technology. The Company and the Company Subsidiaries have taken all reasonably necessary steps to protect and preserve the confidentiality of all Trade Secrets and any
other confidential information of the Company and the Company Subsidiaries, and the confidentiality of all Trade Secrets and any other confidential information of any third party provided to the Company or
any Company Subsidiary. No rights in any Company Intellectual Property or Company Technology have been transferred or granted by the Company or a Company Subsidiary to any other Person except for
non-exclusive licenses of related to Products granted by the Company or the Company Subsidiaries to their OEM partners, potential OEM partners, distributors and customers in the ordinary course of
business.

1.9.6    Schedule 1.9.6(a) contains a true and complete list of all Publicly Available Software distributed with, incorporated or embedded into the Products. The Company has provided to Parent all records and
information to the Company’s Knowledge with respect to Publicly Available Software distributed with, incorporated or embedded into the Products. Except as set forth in Schedule 1.9.6(b), neither the
Company nor any Company Subsidiary has used Publically Available Software in any manner that would (1) require the disclosure or distribution of any software owned by the Company or any Company
Subsidiary in source code form, (2) require the licensing of any Company Intellectual Property or Company Technology for the purpose of making derivative works, (3) impose any restriction on the
consideration to be charged for the distribution of any Company Intellectual Property or Company Technology, or (4) impose any other limitation, restriction or condition (including the obligation to include
copyright notices) on the right of the Company or any Company
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Subsidiary to use or distribute any Company Intellectual Property or Company Technology. With respect to any Publically Available Software that is or has been used by the Company or any Company
Subsidiary in any way, the Company and each Company Subsidiary has been and is in material compliance with all applicable licenses with respect thereto.

1.9.7    Schedule 1.9.7 sets forth a true and complete list of all Company IP Contracts that are in force, together with all amendments and supplements thereto and all waivers and modifications of any terms
thereof (and, if oral, an accurate summary of the material terms and conditions thereof).

1.9.8    To the Company’s Knowledge, the consummation of the Transactions will not trigger (i) the creation of any lien on any Company Intellectual Property or Company Technology, (ii) the Surviving
Corporation, Parent or any of its Affiliates, being obligated to pay any royalties, honoraria, fees or other payments to any Person with respect to any Company Intellectual Property or Company Technology
(other than Taxes and levies payable to a Governmental Entity under applicable law, such as without limitation any Tax levied on such transactions and other than royalties and other payments to the OCS
under the Research and Development Law) in excess of those payable by the Company and the Company Subsidiaries on the date hereof, or offer any discounts, to any third party in excess of those payable by,
or required to be offered by, any of them, respectively, in the absence of this Agreement or the Transactions, or (iii) Parent or any of its Affiliates, or the Company (including the Surviving Corporation) or any
Company Subsidiary, being obligated to release from escrow any Company Intellectual Property or Company Technology. The Company is not party to, subject to, or bound by any Contract that (i) requires the
Company to give any notice to any third party regarding the transaction contemplated by this Agreement or (ii) would give any third party any option, right of first refusal or offer, right of negotiation or similar
right with respect to the acquisition of the Company, any Subsidiary or any of their respective assets, or the licensing of any Company Intellectual Property.

1.9.9    Except as set forth in Schedule 1.9.9, no university, military, educational institution, research center, Governmental Entity, entity owned or controlled by any Governmental Entity, hospitals, medical
centers or other institutions or organization (each, an “R&D Sponsor”) has sponsored or provided funding for research and development conducted in connection with the business of the Company and the
Company Subsidiaries, or has any claim of right to, ownership of or other lien on any Company Intellectual Property or Company Technology owned by the Company or any Company Subsidiaries. Neither
the Company nor any Company Subsidiary has participated in any standards-setting activities or joined any standards setting or similar organization that would affect the proprietary nature of any Company
Intellectual Property or Company Technology or restrict the ability of the Company or any of the Company Subsidiaries to enforce, license or exclude others from using any Company Intellectual Property or
Company Technology. Except as set forth in Schedule 1.9.9, to the Company’s Knowledge, no Person (including any current employee, consultant or independent contractor of the Company or any Company
Subsidiary) who is or was involved in, or who has contributed to, the creation or development of any of the Company Intellectual Property or Company Technology owned by the Company or any Company
Subsidiaries has performed services for, was an employee of, or was otherwise engaged (including as a graduate student) by any R&D Sponsor, during the time period in which such Person was engaged by the
Company or any Company Subsidiary or during the period such Person would be deemed under applicable contractual obligation or Legal Requirement to have contributed to the creation or development of
Company Intellectual Property or Company Technology, or otherwise during such period or in a manner which reasonably may provide a basis for any right or claim by such R&D Sponsor with respect to
Company Intellectual Property or Company Technology. Except as set forth in Schedule 1.9.9 none of the Products or Intellectual Property under development by Company is based upon, derived from, uses or
incorporates any Intellectual Property that was developed using funding provided by the OCS, nor does the OCS or any Governmental Entity have any ownership interest in or right to restrict the sale,
licensing, distribution or transfer of any Company Intellectual Property or Company Products. Each item of Company Intellectual Property is freely transferable, conveyable and/or assignable by the Company
and/or the Surviving Company to any entity located in any jurisdiction in the world without any restriction, constraint, control, supervision or limitation that could be imposed by the OCS or any other
Governmental Entity, other than the payment of certain taxes and fees to the ITA, the OCS or any other Governmental Entity. Schedule 1.9.9 sets
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forth the amount of each Government Grant received by the Company or any Company Subsidiary from the OCS and the aggregate amount of each such Government Grant. The Company and each Company
Subsidiary is and has been in compliance in all material respects with the R&D Law and each applicable Government Grant.

1.9.10    Neither the Company, any of the Company Subsidiaries has disclosed, delivered or licensed to any Person, agreed to disclose, deliver or license to any Person, or permitted the disclosure or delivery to
any escrow agent or other Person of, any source code that is Company Intellectual Property. No event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time, or
both) shall, or would reasonably be expected to, result in the disclosure or delivery by the Company, any of the Company Subsidiaries or any Person acting on their behalf to any Person of any source code that
is Company Intellectual Property. Schedule 1.9.10 identifies each Contract pursuant to which the Company has deposited or is required to deposit with an escrow agent or any other Person, any source code
that is Company Intellectual Property, and describes whether the execution of this Agreement or any of the other Transactions, could result in the release from escrow of any source code that is Company
Intellectual Property.

1.9.11    Except as set forth in Schedule 1.9.11, assuming the Company’s business continues as is currently being conducted by the Company, all material Company Intellectual Property may be exported or
transferred out of Israel without restriction and without payment of any kind to any third party or Governmental Entity, subject to the limitations under the R&D Law. Neither the Company nor any of its
Subsidiaries has transferred ownership of, or granted any exclusive license of or exclusive right to use, or authorized the retention of any exclusive rights to use or joint ownership of, any Intellectual Property
that is Company Intellectual Property, to any other Person.

1.9.12    Except as set forth in Schedule 1.9.12, neither the Company nor any of its Subsidiaries is a party to, and no asset or property of the Company or any Subsidiary is bound or affected by, any judgment,
injunction, order, decree or Contract (non-compete or otherwise) that restricts or prohibits, or purports to restrict or prohibit, the Company or any of its Subsidiaries or, following the Effective Time, the
Surviving Company or Parent, from freely engaging in the Company’s business or from competing anywhere in the world, (including any judgments, injunctions, orders, decrees or Contracts restricting the
geographic area in which the Company or any of its Subsidiaries may sell, license, market, distribute or support any products or technology or provide services or restricting the markets, customers or
industries that the Company or any of its Subsidiaries may address in operating the Company’s business or restricting the prices which the Company or any of its Subsidiaries may charge for its products,
technology or services (including most favored customer pricing provisions), or includes any grants by the Company or any of its Subsidiaries of exclusive rights or licenses, rights of refusal, rights of first
negotiation or similar rights.

1.9.13    Except as set forth in Schedule 1.9.13, the Company and each Company Subsidiary has materially complied with all applicable Legal Requirement and with all applicable Contracts relating to the
placement of legends or restrictive markings on technical data, Software and other proprietary assets to ensure that no Governmental Entity or other Person is able to acquire any rights with respect to any
technical data, computer software or material Company Intellectual Property.

1.10    Information Technology; Security and Privacy.

1.10.1    The Company and the Company Subsidiaries own, lease or license-in all Company IT Systems used in or necessary for the conduct of the business of the Company and the Company Subsidiaries as
currently conducted. All Company IT Systems have been properly maintained, in all material respects, by technically competent personnel, in accordance with standards set by the manufacturers, to ensure
proper operation, monitoring and use. The Company IT Systems are in good working condition to effectively perform all information technology operations necessary to conduct the business of the Company
and the Company Subsidiaries in all material respects. The Company and the Company Subsidiaries have in place a commercially reasonable disaster recovery program, including providing for the regular
back-up and prompt recovery of the
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data and information necessary for the conduct of the business of the Company and the Company Subsidiaries as currently conducted (including such data and information that is stored on magnetic or optical
media in the ordinary course) without material disruption to, or material interruption in, the conduct of the business of the Company and the Company Subsidiaries.

1.10.2    All right, title and interest in and to the data included in the Company Intellectual Property that is material to the business of the Company and the Company Subsidiaries and contained in any database
used or maintained by the Company or the Company Subsidiaries (collectively, the “Company Data”) is owned or under a right to use by the Company or a Company Subsidiary, free and clear of all liens.
Except as set forth in Schedule 1.10.2, the Company IT Systems have not failed in the three (3) years preceding the Effective Date in any manner or been compromised to any extent other than such failures or
compromises that, individually or in the aggregate, are immaterial, and the Company Data has not been corrupted or, to the Company’s Knowledge, accessed by any unauthorized Person.

1.10.3    The Company has established and is in compliance in all material respects with a written information security program or programs covering the Company and the Company Subsidiaries that (i)
includes safeguards for the security, confidentiality and integrity of transactions and confidential or proprietary Company Data and (ii) is designed to protect against unauthorized access to the Company IT
Systems, Company Data and the systems of any third party service providers that have access to (A) Company Data or (B) Company IT Systems.

1.10.4    The Company and its Subsidiaries have at all times complied in all material respects with Privacy Laws and Requirements relating to the privacy of its or their employees and users of Products the
collection, use, retention, disclosure, or other processing of any Personal Information of any such employees or users collected or used by or on behalf of the Company, its Subsidiaries, or third parties having
access to such Personal Information. There is no written complaint to, or any audit, proceeding investigation (formal or, to the Company's Knowledge, informal) or claim currently pending against, the
Company or its Subsidiaries by any private party or any Governmental Entity with respect to Personal Information. With respect to all Personal Information collected, stored, used, or maintained by or for the
Company or its Subsidiaries, the Company and its Subsidiaries have at all times implemented commercially reasonable security measures to ensure that such Personal Information is protected against loss and
against unauthorized access, use, modification, and disclosure. To the Company’s Knowledge, there has been no loss, unauthorized access to or other misuse of such Personal Information. All material
databases owned, controlled or held by the Company or any of its Subsidiaries and required to be registered have been registered, and the data therein has been used by the Company in all material respects as
permitted pursuant to such registrations.

1.11    Contracts.

1.11.1    Neither the Company nor any Company Subsidiary is in material default or violation of any Material Contract (as defined below) to which the Company or any Company Subsidiary is a party or by
which the Company or any Company Subsidiary or any property or asset of the Company or any Company Subsidiary is bound or affected. True and complete copies of all Material Contracts, together with all
amendments, supplements and modifications thereto, have been made available to Parent before the date hereof.

1.11.2    Schedule 1.11.2 sets forth a true and complete list of each of the following material Contracts to which the Company or any Company Subsidiary is a party (and any amendments, supplements and
modifications thereto), (each, a “Material Contract”):

1.11.2.1        any contract requiring the Company to purchase from any Person any of its share capital or other securities;

1.11.2.2        any Company IP Contract;
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1.11.2.3        any golden parachute, change-of-control or similar agreement with any current or former director, officer or employee of the Company or any Company Subsidiary, other than with respect
to rights granted by Law;

1.11.2.4        any Contract or plan for which any benefits shall be increased, or for which the vesting of benefits shall be accelerated, by the occurrence of any of the Transactions (either alone or upon
the occurrence of additional or subsequent events), or for which the value of any of the benefits of which shall be calculated on the basis of any of the Transactions (either alone or upon the occurrence
of additional or subsequent events);

1.11.2.5        any Contract or covenant not to compete or other Contract that limits the ability of the Company or any Company Subsidiary to compete in any line of business, in any geographic area or
with any Person, or other Contract providing “most favored nations” or other preferential pricing or other terms for Products; Contract with (A) any current or former officer, director or material
shareholder of the Company or a Company Subsidiary, (B) any “controlling shareholder” of the Company (as defined in the ICL);

1.11.2.6        Contracts evidencing indebtedness for borrowed money by the Company or a Company Subsidiary or any contracts pursuant to which indebtedness for borrowing will be incurred (other
than in favor of the Company or a Company Subsidiary), in each case exceeding an amount of $250,000;

1.11.2.7        Contract under which the Company or a Company Subsidiary has directly or indirectly guaranteed Indebtedness, liabilities or obligations of any other Person in excess of $250,000 (in
each case other than endorsements for the purpose of collection in the ordinary course of business);

1.11.2.8        Contract providing for indemnification by the Company or any Company Subsidiary of any Person with respect to liabilities relating to any current or former business of the Company, a
Company Subsidiary or any predecessor Person in excess of $250,000;

1.11.2.9        any Contract with (i) a customer that, in calendar year 2014, was one of the ten (10) largest sources of revenues for the Company and the Company Subsidiaries, based on amounts paid or
payable or (ii) a supplier that, in calendar year 2014, was one of the Company's and the Company Subsidiaries' top ten (10) key vendors (including license-in suppliers, excluding off-the-shelf software)
to the Company and the Company Subsidiaries, based on amounts paid or payable;

1.11.2.10    Contract for any joint venture, partnership, revenue sharing or similar arrangement (other than royalty arrangements);

1.11.2.11    Contract for the acquisition, sale or lease of material properties or assets (by merger, purchase or sale of shares or assets or otherwise) other than inventory sales in the ordinary course of
business entered into since January 1, 2013; or

1.11.2.12    Contract pursuant to which the Company or any Company Subsidiary has delivered, or has an obligation (absolute, accrued, asserted or unasserted, contingent or otherwise) to deliver, into
escrow any Source Code, Company Intellectual Property or Company Technology.

1.11.3        All Material Contracts set forth or required to be set forth in Schedule 1.11.2 that are not marked as terminated are valid and binding obligations of the Company, enforceable against the Company or the
applicable Company Subsidiary in accordance with their respective terms, except as such enforceability (i) may be limited by, bankruptcy, reorganization, fraudulent transfer, insolvency, moratorium or similar Laws
affecting or relating to creditors’ rights generally and (ii) is subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law). There is no Material
Contract that is not in written form. The Company
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or the applicable Company Subsidiary has performed in all material respects all obligations required to be performed by it under the Material Contracts. The Company has not received in the three (3) years preceding
the date hereof a written notification of breach or default (other than an immaterial breach or default) with respect to any Material Contract and, to the Knowledge of the Company, no other party to any Material
Contract is in material breach or material default in any respect thereunder. The Company has not provided any written notice of violation or any written notice of its intention to terminate any Material Contract and, to
the Company’s Knowledge, no circumstances exist and no event has occurred that (with or without notice or lapse of time, or both) would be reasonably expected to constitute a material violation or material default by
the Company of any Material Contract, except with respect to any action taken by the Company at the request of Parent or any of its Affiliates. None of the execution, delivery, or performance of this Agreement, or the
commencement or consummation of the Merger, or the other Transactions, shall (i) constitute a material default under or give rise to rights to any party under any of the Material Contracts or (ii) create material
obligations for, or alter material obligations of, the Company, any Company Subsidiary, Parent, Merger Sub or the Surviving Corporation in addition to those obligations of the Company or a Company Subsidiary in
effect on the date of this Agreement.

1.12    Permits.

1.12.1    Except as set forth in Schedule 1.12.1, All certificates, licenses, permits, authorizations and approvals issued or granted to the Company or a Company Subsidiary, which are necessary for the conduct
of its respective business and operation and the ownership and operation of its respective properties and assets (“Permits”) are validly held by the Company or a Company Subsidiary, and the Company or the
applicable Company Subsidiary is in compliance in all material respects with all terms and conditions thereof. During the past three years neither the Company nor any Company Subsidiary has received
written notice of any Proceeding relating to (i) any material violation of, or material failure to comply with, any term or requirement of any such Permit or (ii) any revocation, withdrawal, suspension,
cancellation, termination, nonrenewal or modification of any such Permit. To the Company’s Knowledge, no event has occurred and no circumstance exists that (with or without notice or lapse of time, or both)
(i) constitute or would reasonably be expected to result, directly or indirectly, in a violation of, or a failure to comply with, any material term or material requirement of any such Permit or (ii) would reasonably
be expected to result, directly or indirectly, in the revocation, withdrawal, suspension, cancellation, termination, nonrenewal or adverse modification of any material Permit. No material Permits will be subject
to revocation, withdrawal, suspension, termination, nonrenewal or modification as a result of the execution and delivery hereof or any Ancillary Agreement or the consummation of the Transactions.

1.12.2    Except as set forth in Schedule 1.12.2, the business of the Company and the Company Subsidiaries does not involve the use or development of, or engagement in, encryption technology, or other
technology whose development, commercialization or export requires the Company or any Company Subsidiary to obtain a license from the Israeli Ministry of Defense or an authorized body thereof pursuant
to Section 2(a) of the Declaration Regarding the Control of Commodities and Services (Engagement in Encryption Means), 1974 or other legislation regulating the development, commercialization or export of
technology.

1.13    Insurance. All insurance policies maintained with respect to the Company and the Company Subsidiaries, their respective assets and properties, or their directors, officers or employees are in full force and, to
the Knowledge of the Company, are valid and enforceable in accordance with their terms; all premiums due and payable thereon have been paid for the current period (it being clarified that any payments due in
installments have been paid on an installment basis), and no notice of cancellation or termination has been received with respect to any such policy that has not been replaced on substantially similar terms before the
date of such cancellation.
1.14    Taxes.

1.14.1    The Company and each Company Subsidiary has duly and timely filed, or has caused to be duly and timely filed on its behalf (taking into account valid extensions) with the appropriate Governmental
Entity all Tax Returns required to be filed, and all such Tax Returns are true, complete and accurate in all material respects. All Taxes due and owing by the Company and each Company Subsidiary (whether or
not required to be shown on a Tax Return) have been timely paid.  
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1.14.2    Schedule 1.14.2 sets forth a schedule of the Tax Returns referred to in Section 1.14.1 with respect to which (i) neither the appropriate Governmental Entity has completed its examination (with
completion of examination to be deemed to have occurred only when all issues are finally resolved) nor (ii) has the period for assessment of the associated Taxes (taking into account all applicable extensions
and waivers) expired.

1.14.3    Subject to adjustments relating to the Company's status as an Approved Enterprise, the most recent financial statements contained in the Company Disclosure Documents reflect in all material respects
an adequate reserve for all Taxes payable by the Company and the Company Subsidiaries (in addition to any reserve for deferred Taxes to reflect timing differences between book and Tax items or
carryforwards) for all Taxable periods and portions thereof through the date of such financial statements and since then, the Company and the Company Subsidiaries have not incurred any liability for Taxes (i)
from extraordinary gains or losses within the meaning of IFRS, (ii) outside the ordinary course of business, or (iii) otherwise inconsistent with past custom and practice. No material deficiency with respect to
any Taxes has been proposed, asserted or assessed against the Company or any Company Subsidiary

1.14.4    No extension of time within which to file any material Tax Return required to be filed by the Company or any Company Subsidiary is in effect. No waiver of any statute of limitations relating to Taxes
for which the Company or any Company Subsidiary may be liable is in effect, and no request for such a waiver is outstanding or pending.

14.4.5    Except as set forth in Schedule 1.14.5 (which sets forth, among other things, the amounts underlying any pending action, suit, investigation, audit, claim or assessment), no action, suit, investigation,
audit, claim or assessment is pending or to the Knowledge of the Company threatened with respect to Taxes for which the Company or any Company Subsidiary may be liable.

14.4.6    All deficiencies asserted or assessments made as a result of any examination of the Tax Returns referred to in Section ☒1.14.1 which have been approved as final by the relevant Tax authority, have
been paid in full or otherwise finally resolved.

14.4.7    No written claim has ever been made by a Governmental Entity in a jurisdiction where the Company or any Company Subsidiary has never paid Taxes or filed Tax Returns asserting that the Company
or such Company Subsidiary, respectively, is or may be subject to Taxes assessed by such jurisdiction and there is no basis for any such jurisdiction to assert that the Company or any Company Subsidiary is or
may be subject to taxation in such jurisdiction.

14.4.8    There are no liens for Taxes (other than for current Taxes not yet due and payable) on the assets of the Company or any Company Subsidiary.

14.4.9    Neither the Company nor any Company Subsidiary is bound by any Tax indemnity, Tax sharing agreement or Tax allocation agreement or arrangement or any similar agreement with respect to Taxes,
nor is there any other reason, as transferee or successor, by operation of Law or otherwise, that the Company or any Company Subsidiary will have, as of the Closing Date, any liability for Taxes of any other
entity.

14.4.10    There are no Tax rulings, requests for rulings, private letter rulings, technical advice memoranda, similar agreement, or closing agreements relating to Taxes for which the Company or any Company
Subsidiary is reasonably expected to be liable that could affect the Company’s or any Company Subsidiary’s liability for Taxes for any taxable period ending after the Closing Date.

14.4.11    Neither the Company nor any Company Subsidiary will be required to include or accelerate the recognition of any item in income, or exclude or defer any deduction or other tax benefit, in each case
in any taxable period (or portion thereof) after Closing, as a result of any change in method of accounting, closing agreement, intercompany transaction, installment sale, or the receipt of any prepaid amount, in
each case prior to Closing.
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14.4.12    Schedule 1.14.12 sets forth all Tax exemptions, material Tax holidays or other Tax reduction agreements or arrangements applicable to the Company. The Company has made available to Parent all
documentation relating to such Tax exemptions, Tax holidays or other Tax reduction agreements or arrangements. The Company is in compliance with the requirements for any such Tax exemption, Tax
holiday or other Tax reduction agreement or arrangement.

14.4.13    All Taxes that the Company or any Company Subsidiary is required by law or contract to withhold or to collect from each payment made to any employee, contractor, consultant, shareholder or other
person have been duly withheld and collected and have been duly and timely paid to the appropriate Governmental Entity. The Company and the Company Subsidiaries have complied in all material respects
with all record keeping and reporting requirements in connection with amounts paid or owing to any employee, independent contractor, creditor, shareholder or other third party.

14.4.14    No power of attorney (other than powers of attorney authorizing employees or representative of the Company to act on behalf of the Company) with respect to any Taxes has been executed or filed
with any Governmental Entity, and each employee or representative of the Company who is authorized to act on behalf of the Company with respect to any Taxes is identified on Schedule 1.14.14.

14.4.15    Each of the Company and the Company Subsidiaries has duly collected, all material amounts on account of any sales Taxes, transfer Taxes or value-added Taxes, including goods and services,
harmonized sales and provincial or territorial sales Taxes, required by Law to be collected by it, and has duly and timely remitted to the appropriate Governmental Entity any such material amounts required by
Law to be remitted by it. Neither the Company nor any of the Company Subsidiaries has refunded or deducted any input value-added Taxes that it was not so entitled to deduct or refund.

14.4.16    Any related-party transaction subject to Section 85A of the Ordinance or Section 482 of the Code (or any similar provision of Law relating to Taxes) conducted by the Company or any Company
Subsidiary has been on an arm’s-length basis in accordance with any applicable Legal Requirement.

14.4.17    Neither the Company nor any Company Subsidiary has performed or was part of any action or transaction that is classified as a “reportable transaction” under Section 131(g) of the Ordinance and the
regulations promulgated thereunder. Neither the Company nor any Company Subsidiary has participated in any “reportable transaction” or “listed transaction” within the meaning of U.S. Treasury Regulation §
1.6011-4 or 301.6112-1 or any similar provision of Law relating to Taxes.

14.4.18    None of the Company Subsidiaries that is organized outside of Israel (i) is or has been an Israeli resident as defined in Section 1 of the Ordinance or (ii) has or has had any assets that principally
comprise, directly or indirectly, assets located in Israel, in either case as determined in accordance with the Israeli Law relating to Taxes.

14.4.19    Neither the Company nor any Company Subsidiary has a permanent establishment in any other country except the country of its incorporation, income earned by any such entity is subject to Tax only
in the country in which such entity is incorporated and such entity does not have any trade, business or income that may be subject to Tax outside its country of incorporation.

14.4.20    Neither the Company nor any of the Company Subsidiaries is subject to any restrictions or limitations pursuant to Part E2 of the Ordinance or pursuant to any Tax ruling made with reference to the
provisions of such Part E2. Neither the Company nor any Company Subsidiary has been at any time a “United States real property holding corporation” for purposes of Sections 897 and 1445 of the Code.

14.4.21    [Reserved]
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14.4.22    During the last three years, neither the Company nor any Company Subsidiary has been a “distributing corporation” or a “controlled corporation” in a distribution intended to qualify under Section
355 of the Code (or any similar provision of Law relating to Taxes).

14.4.23    Neither the Company nor any Company Subsidiary is or has been a member of any consolidated, unitary, combined, or affiliated group within the meaning of Section 1504 of the Code (or any similar
provision of Law relating to Taxes).

14.4.24    All books and records which the Company or any Company Subsidiary is required under any applicable Legal Requirement to keep for Tax purposes (including all documents and records likely to be
needed to defend any challenge by any Governmental Entity to the transfer pricing of any transaction) have been duly kept in accordance with all applicable requirements.

14.4.25    No real property transfer Taxes, gains Taxes, sales Taxes, use Taxes, stamp Taxes, stock transfer Taxes, or other similar Taxes will be imposed on the Company.

14.4.26    No election has been made under U.S. Treasury Regulation § 301.7701-3 or any similar provision of Law relating to Taxes to treat the Company or any Company Subsidiary as an association,
corporation or partnership. Neither the Company nor any Company Subsidiary is disregarded as an entity for tax purposes. Neither the Company nor any Company Subsidiary is a party to any joint venture,
partnership or other arrangement or Contract which could be treated as a partnership for tax purposes.

14.4.27    Schedule 1.14.27 lists all Government Grants issued to the Company or any Company Subsidiary since January 1, 2010, including but not limited to Approved Enterprise Status from the Israeli
Investment Center in the Israeli Ministry of Industry, Commerce and Labor. The Company has provided to Parent true and correct copies of all material applications for Government Grants and of all letters of
approval and ruling issued as well as supplements thereto related to the Government Grants and such applications and other documents. Schedule 1.14.27 details all currently outstanding financial liabilities of
the Company under each of the Government Grants. The Company and the Company Subsidiaries are in compliance with all of the terms, conditions and requirements of their respective Government Grants
and have duly fulfilled in all material respects all the undertakings relating thereto. The Company has not modified the treatment of any Government Grants, revoked any election relating thereto, or undertaken
any action disqualifying the Company from treating such investments as Approved Enterprise or Privileged Enterprise. To the Company’s Knowledge: (i) the Investment Center does not have any intention to
revoke or materially modify any of the Israeli Government Grants, and (ii) the Company and any Company Subsidiary is in compliance in all material respects with the terms of any Israeli Government Grant.
Neither the execution, delivery or performance of this Agreement, nor the consummation of the Merger or any of the other Transactions, does, will or would reasonably be expected to (with or without notice
or lapse of time) give rise to any right to revoke, withdraw, suspend, cancel, terminate or modify any Israeli Government Grant identified or required to be identified in Schedule 1.14.27, and consummation of
the Merger shall not adversely affect the continued qualification for the incentives or the terms or duration thereof or require any recapture of any previously claimed Israeli Tax incentive, no consent or
approval of any Governmental Entity is required prior to the consummation of the Merger in order to preserve the entitlement of the Surviving Corporation or its subsidiaries to any such Israeli Tax incentive.

14.4.28    The Company has made available to Parent complete and correct copies of all Tax Returns examination reports, cost sharing or similar arrangements and statements of deficiencies assessed against or
agreed to by the Company or any Company Subsidiary filed or received by the Company or any Company Subsidiary since December 31, 2012.

1.15    Proceedings. There is no Proceeding pending or, to the Knowledge of the Company, threatened against or affecting the Company or any Company Subsidiary, nor is there any Judgment outstanding against the
Company or any Company Subsidiary, that (a) relates to or involves more than $150,000, (b) seeks or imposes any material injunctive relief or (c) relates to the Transactions. Except as set forth in Schedule 1.15, there
is no pending or, to the Knowledge

66



of the Company, threatened investigation of or affecting the Company or any Company Subsidiary by any Governmental Entity. As of the date hereof, there are no pending claims in writing that would reasonably
entitle any Indemnified Person to indemnification by the Company or any Company Subsidiary under applicable Legal Requirement, the Company Charter or the certificate of incorporation or bylaws or other
organizational or governance documents of any Company Subsidiary, any insurance policy maintained by the Company or any Company Subsidiary, the Indemnity Agreements or any similar agreements to which the
Company or any Company Subsidiary is a party or by which any of its properties or assets is or may be bound.

1.16    Compliance with Laws; FCPA Matters.

1.16.1    To the Knowledge of the Company, the Company and the Company Subsidiaries are in compliance in all material respects with all Laws and all Judgments applicable to the Company, any Company
Subsidiary or any assets owned or used by any of them. Except as set forth in Schedule 1.16.1, neither the Company nor any Company Subsidiary has received any written communication during the past three
years from a Governmental Entity that alleges that the Company or a Company Subsidiary is not in compliance in any material respect with any Law or Judgment.

1.16.2    During the past three years, to the Knowledge of the Company and each Company Subsidiary have complied in all material respects, with all Laws relating to any of the property owned, leased or used
by them, or applicable to their business, including, but not limited to, Laws relating to equal employment opportunity, discrimination, occupational safety and health, environmental matters,, healthcare and
antitrust.

1.16.3    Neither the Company, the Company Subsidiaries nor any of their respective directors, officers, or employees, nor, to the Knowledge of the Company, any of the Company's agents or distributors or any
other person associated with or acting on behalf of the Company or any Company Subsidiary has (i) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977 (the “FCPA”),
(ii) violated or is in violation of any applicable Law enacted in any jurisdiction in connection with or arising under the OECD Convention Combating Bribery of Foreign Public Officials in International
Business Transactions (the “OECD Convention”), (iii) made, offered to make, promised to make or authorized the payment or giving of, directly or indirectly, any bribe, rebate, payoff, influence payment,
kickback or other unlawful payment or gift of money or anything of value prohibited under any applicable Law addressing matters comparable to those addressed by the FCPA or the OECD Convention
implementing legislation concerning such payments or gifts in any jurisdiction (any such payment, a “Prohibited Payment”), (iv) been subject to any investigation by any Governmental Entity with regard to
any Prohibited Payment, or (v) violated or is in violation of any other Laws regarding use of funds for political activity or commercial bribery.

1.17    Absence of Changes in Benefit Plans Except as indicated in this Agreement and as set forth in Schedule 1.17, from the date of the most recent Company Financial Statements to the date of this Agreement, there
has not been any adoption or material amendment by the Company or any Company Subsidiary of any bonus, pension, profit sharing, deferred compensation, incentive compensation, share ownership, share purchase,
share option, phantom share, retirement, vacation, severance, disability, death benefit, hospitalization, medical or other plan, arrangement or understanding (whether or not legally binding) providing benefits to any
current or former employee, officer or director of the Company or any Company Subsidiary (collectively, “Company Benefit Plans”).

1.18    Company Benefit Plan; Excess Parachute Payments; Company Options

1.18.1    To the Company’s Knowledge, with respect to any Company Benefit Plan that is an employee welfare benefit plan, (i) no such Company Benefit Plan is unfunded or funded through a trust fund
constituting a “welfare benefits fund” (as such term is defined in Section 419(e) of the Code), (ii) each such Company Benefit Plan that is a “group health plan” (as such term is defined in Section 5000(b)(1) of
the Code), substantially complies with the applicable requirements of Section 4980B(f) of the Code (“COBRA”) and (iii) each such Company Benefit Plan (including any such Plan covering retirees or other
former employees) may to the extent permitted by Law and the term of such plan, be prospectively amended or terminated without material liability to the Company and the Company Subsidiaries on or at any
time after the Effective Time, provided further
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that the Company's right to amend or terminate any insurance contract or other agreement providing or administering benefits under any such Company Benefit Plan may be amended or terminated only in
accordance with the terms of such contract or agreement and such terms may materially restrict the Company's right (if any) to amend or terminate such contract or agreement.

1.18.2    With respect to each Company Pension Plan, no administrative investigation, inquiry, audit or other proceeding by the U.S. Internal Revenue Service, Department of Labor other Governmental Entity,
and no other lawsuit or written claim, other than claims for benefits in the ordinary course and proceedings with respect to qualified domestic relations orders, is pending, or to the Company's Knowledge,
threatened.

1.18.3    Other than payments that may be made to the Persons listed in Schedule 1.18.3 (the “Primary Company Executives”), any amount that could be received (whether in cash or property or the vesting of
property) as a result of the Merger or any other Transaction by any employee, officer or director of the Company or any of its Affiliates who is a “disqualified individual” (as such term is defined in proposed
Treasury Regulation Section 1.280G-1) under any employment, severance or termination agreement, other compensation arrangement or Company Benefit Plan currently in effect would not be characterized as
an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code) and would not result in the imposition of an excise Tax under Section 4999 of the Code (or similar provisions of Law relating to
Taxes). The Company is not a party to, nor is it otherwise obligated under, any contract, agreement, plan or arrangement that provides for the gross-up of the excise Tax imposed by Section 4999 of the Code
(or similar provision of Law relating to Taxes). Set forth in Schedule 1.18.3 is (i) the estimated maximum amount that could be paid to each Primary Company Executive as a result of the Merger and the other
Transactions under all employment, severance and termination agreements, other material compensation arrangements and Company Benefit Plans currently in effect and (ii) the “base amount” (as defined in
Section 280G(b)(3) of the Code) for each Primary Company Executive calculated as of the date of this Agreement.

1.18.4    The execution and delivery by the Company of this Agreement and the Ancillary Agreements to which it is a party do not, and the consummation of the Merger and the other Transactions and
compliance with the terms hereof and thereof (either alone or together with any other event, including a subsequent termination of employment or service) will not, except as otherwise required by Law or the
terms of any Company Benefit Plan (i) entitle any current or former employee, officer or director of the Company or any Company Subsidiary to severance pay or any increase in severance pay, (ii) accelerate
the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, increase the amount payable or trigger any other material obligation
pursuant to, any Company Benefit Plan, (iii) result in any breach or violation of, or a default under, any Company Benefit Plan or (iv) result in the imposition of any additional tax under Section 409A or 457A
of the Code.

1.18.5    All Company Options granted to individuals subject to United States Law relating to Taxes have an exercise price equal to no less than the fair market value (determined in accordance with Section
409A of the Code) of the underlying shares of Company Ordinary Shares on the date of grant and no Company Option has a feature for the deferral of compensation within the meaning of Section 409A of the
Code.

1.18.6    Each Company Benefit Plan that is intended to qualify as a capital gains route plan under Section 102 of the Ordinance (“Section 102 Plan”) has received a favorable determination or approval letter or
is otherwise approved by the ITA as such. All Company Options granted and Company Ordinary Shares issued under Section 102 of the Ordinance have been granted or issued, as applicable, in compliance
with the applicable requirements of Section 102, including, without limitation, the adoption of the applicable board and shareholders resolutions, the filing of the necessary documents with the ITA and the
appointment of an authorized trustee to hold the Company Options and, if applicable, Company Ordinary Shares issued upon exercise of Company Options, pursuant to the terms of Section 102.

1.19    Employee and Labor Matters.
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1.19.1    Except as provided in Schedule 1.19.1 (i) neither the Company nor any Company Subsidiary is engaged in any unfair labor practice; (ii) there are not any unfair labor practice charges or complaints
against the Company or any Company Subsidiary pending, or, to the Knowledge of the Company, threatened, before any Governmental Entity charged with supervising, administrating or regulating labor
practices, including the National Labor Relations Board or similar bodies; (iii) there are not any pending, or, to the Knowledge of the Company, threatened, union grievances against the Company as to which
there is a reasonable possibility of adverse determination and that, if so determined, individually or in the aggregate would reasonably be expected to have a Company Material Adverse Effect; (iv) there are not
any pending, or, to the Knowledge of the Company, threatened, charges against the Company or any Company Subsidiary or any of their current or former employees before the Equal Employment
Opportunity Commission or any national, state or local agency responsible for the prevention of unlawful employment practices; and (vii) neither the Company nor any Company Subsidiary has received any
written communication since January 1, 2012 of the intent of any Governmental Entity responsible for the enforcement of labor or employment laws to conduct an investigation of or affecting the Company or
any Company Subsidiary and, to the Knowledge of the Company, no such investigation is pending.

1.19.2    Except as provided in Schedule 1.19.2, the Company and each Company Subsidiary are in material compliance with applicable obligations under applicable employment laws, including laws relating
to discrimination, harassment, wage-hour (including hours of work, overtime, vacation pay), the proper classification of employees and independent contractors, pay equity, safety and health, workers’
compensation and the collection and payment of withholding and/or social security and other employment-related Taxes, the Worker Adjustment and Retraining Notification Act and any other national, state or
local “mass layoff” or “plant closing” Law (“WARN”). There has been no “mass layoff” or “plant closing” (as defined by WARN), collective redundancy or similar action with respect to the Company or any
Company Subsidiary and the Transactions will not result in “mass layoff” or “plant closing” under WARN. No officer, executive or other employee of the Company or any Company Subsidiary whose function
was or is essential to the business of the Company or any Company Subsidiary has been dismissed in the 12 months immediately prior to the date of this Agreement.

1.19.3    To the Knowledge of the Company, no employee of the Company or any Company Subsidiary is a party to or bound by any Contract, or subject to any Judgment, that may interfere with the use of
such Person’s best efforts to promote the interests of the Company and the Company Subsidiaries, may conflict with the Company and the Company Subsidiaries or the Transactions or that has had or would
reasonably be expected to have a Company Material Adverse Effect. To the Knowledge of the Company, no activity of any employee of the Company or any Company Subsidiary as or while an employee of
the Company or any Company Subsidiary has caused a violation of any employment contract, confidentiality agreement, patent disclosure agreement or other Contract to which such employee was a party. To
the Knowledge of the Company, neither the execution and delivery hereof nor the consummation of the Transactions will contravene, conflict with or result in a breach of the terms, conditions or provisions of,
or constitute a default under, any Contract under which any such employee is obligated.

1.19.4    Except as set forth in Schedule 1.19.4, solely with respect to employees who reside or work in Israel (“Israeli Employees”): (i) neither the Company nor any Company Subsidiary is a party to any
collective bargaining contract, collective labor agreement or other contract or arrangement with a labor union, trade union or other organization or body involving any of its Israeli Employees other than those
who apply to all employees in Israel (a), neither the Company nor any Company Subsidiary has recognized or received a demand for recognition from any employees' collective bargaining representative with
respect to any of its Israeli Employees, and neither the Company nor any Company Subsidiary has or is subject to, and no Israeli Employee of the Company or any Company Subsidiary benefits from, any
extension order (tzavei harchava) other than those who apply to all employees in Israel or any contract or arrangement with respect to employment or termination thereof, (ii) all of the Israeli Employees are “at
will” employees subject to the termination notice provisions included in employment agreements or applicable Legal Requirement, including such provisions that apply to the Company’s employees generally
or any part thereof under any applicable collective agreement
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or arrangement, (iii) the Company’s or the applicable Company Subsidiary’s obligations to provide statutory severance pay to its Israeli Employees pursuant to the Severance Pay Law-1963 (the “Severance
Pay Law”) and vacation pursuant to the Israeli Annual Leave Law-1951 and any personal employment agreement have been satisfied or have been fully funded by contributions to appropriate insurance funds
or accrued on the Company’s financial statements and except as listed in Schedule 1.19.4(b), all Israeli Employees have signed employment agreements or amendments to their employment agreements under
which they have duly agreed to be subject to the terms of Section 14 of the Severance Pay Law and the Company is in compliance with its obligations with respect to such Section 14; any severance pay
liabilities that are not covered by the aforementioned application of Section 14 are listed in Schedule 1.19.4(b) and are fully allocated for and reserved under the Company’s most recent financial statements as
required pursuant to IFRS, and (iv) except as listed in Schedule 1.19.4(c) the Company and the Company Subsidiaries are in compliance in all material respects with all applicable Legal Requirement and
Contracts relating to employment, employment practices, wages, bonuses and other compensation matters and terms and conditions of employment related to its Israeli Employees, including The Advance
Notice of Discharge and Resignation Law, (5761-2001), The Notice to Employee (Terms of Employment) Law (5762-2002), The Prevention of Sexual Harassment Law (5758-1998), and The Employment of
Employee by Manpower Contractors Law (5756-1996). Except as listed in Schedule 1.19.4(d), the Company and the Company Subsidiaries have not engaged any Israeli Employees whose employment would
require special approvals, and there are no material unwritten Company policies or customs which, by extension, entitle Israeli Employees to material benefits in addition to what they are entitled by law.
“Israeli Employee” shall not include consultants, sales agents and other independent contractors. Except as listed in Schedule 1.19.4, all of the Israeli Employees are terminable by the Company on 30 days’
notice or less, subject to the provisions of any applicable Legal Requirement. The Company has no Knowledge of any circumstance that would be reasonably expected to give rise to any valid material claim
by a current or former Israeli Employee for compensation upon termination of employment (beyond the statutory severance pay to which employees are entitled). All amounts that the Company and the
Company Subsidiaries are legally or contractually required either (x) to deduct from their Israeli Employees’ salaries or to transfer to such Israeli Employees’ pension or provident, life insurance, incapacity
insurance, continuing education fund or other similar funds or (y) to withhold from their Israeli Employees’ salaries and benefits and to pay to any Governmental Entity as required by the Ordinance and Israeli
National Insurance Law or otherwise have, in each case, been duly deducted, transferred, withheld and paid (other than routine payments, deductions or withholdings to be timely made in the normal course of
business and consistent with past practice), and the Company and the Company Subsidiaries do not have any outstanding obligations to make any such deduction, transfer, withholding or payment (other than
such that has not yet become due). Except as listed in Schedule 1.19.4(f), each consultant, sub-contractor, sales agent or freelancers (each, a “Contractor”) and former Contractors are and were rightly classified
as independent contractors and would not reasonably be expected to be re-classified by the courts or any other authority as employees. No Contractor or former Contractor is entitled to any rights under the
applicable labor laws. All the current and former Contractors have received all their rights to which they are and were entitled according to any applicable law agreement with the Company or its Subsidiaries,
as applicable (including any deferred compensation agreement).

1.19.5    All former and current employees of the Company and each of the Company Subsidiaries have executed an employment agreement with the Company or such Company Subsidiary, which includes a
confidentiality, non-competition, non-solicitation, and assignment of inventions undertaking. No current or former employee or Contractor of the Company or any of the Company Subsidiaries is or was
engaged by the Company or Company Subsidiary (as applicable) without a written contract. Each current or former employee and current or former Contractor of the Company or any of the Company
Subsidiaries, and any other individual who has been involved in the creation, invention or development of Intellectual Property or Products for or on behalf of the Company or any Company Subsidiary
executed an undertaking concerning confidentiality, non-competition, non-solicitation, and assignment of inventions, in the Company’s standard form.

1.20    Brokers; Schedule of Fees and Expenses. No broker, investment banker, financial advisor or other Person, other than those set forth in Schedule 1.20, the fees and expenses of which will be paid by the
Company ("Transaction Expenses"), is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection

70



with the Merger and the other Transactions based upon arrangements made by or on behalf of the Company. The estimated fees and expenses incurred and to be incurred by the Company in connection with the Merger
and the other Transactions are set forth in Schedule 1.20 (it being understood that such amount is indicated therein based on the Company's current good faith estimates and may vary from the actual expenses incurred
and no representation or warranty whatsoever is given with respect to the actual amount of Transaction Expenses).

1.21    Transactions with Affiliates. Except as set forth in Schedule 1.21, no current or former employee, officer, director or other interested party (ba'al inyan) (each, a “Related Party”) (i) owes any amount to the
Company or any Company Subsidiary nor does the Company or any Company Subsidiary owe any amount (except for payment of salaries or retainers when due) to, nor has the Company or any Company Subsidiary
committed to make any loan or extend or guarantee credit to or for the benefit of, any Related Party, (ii) is involved in or is a party to any Contract or business arrangement or other relationship with the Company or
any Company Subsidiary (whether written or oral) other than on arm's-length terms, (iii) owns any material property or right, tangible or intangible, that is used by the Company or any Company Subsidiary other than
on arm's-length terms, (iv) has made any written claim against the Company or any Company Subsidiary or (v) owns any direct or, to the Knowledge of the Company, indirect interest of any kind in (with respect to a
corporation, such interests being more than five percent (5%) of the voting rights therein), or controls or is a director, officer, employee or partner of, or consultant to, or lender to or borrower from or has the right to
participate in the profits of, any Person which is a competitor, supplier, customer, landlord, tenant, creditor or debtor of the Company or any Company Subsidiary. Each transaction between the Company or a Company
Subsidiary, on the one hand, and a Related Person, on the other hand, has been authorized by all necessary corporate action on the part of the Company or such Company Subsidiary, including in compliance with the
ICL.

1.22    No Leakage (the following referred to as “No Leakage Warranties”). Between 1 January 2015 and the date hereof, there has been and there will be no Leakage, except for Leakages that have been completely
remedied prior to the Closing Date or Permitted Leakages.

1.23    “Receiving Party” means any Record Company Shareholder or Company Shareholder as well as any Affiliate or Related Party of such Record Company Shareholder or Company Shareholder.

1.24    Opinion of Financial Advisor. The Company has received the opinion of GSE Financial Advisory Ltd., dated the date of this Agreement, to the effect that, as of such date, the Per Share Merger Consideration is
fair to the shareholders of the Company from a financial point of view, a signed copy of which opinion has been delivered to Parent.

1.25    No Other Representations and Warranties. Except for the representations and warranties of the Company contained in this Exhibit 4, the Company is not making and has not made, and no other Person is making
or has made on behalf of the Company, any express or implied representation or warranty in connection with this Agreement or the transactions contemplated hereby, and no third party is authorized to make any such
representations and warranties on behalf of the Company.
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Execution Version

EXHIBIT 6.1

ORDINARY COURSE AND NO-LEAKAGE COVENANTS

The Company hereby covenants as follows:

1.1.1    Affirmative Covenants
The Company shall:

1.1.1.1    Preservation of Personnel
use all commercially reasonable efforts to preserve intact and keep available the services of present employees of the Company and the Company Subsidiaries;

1.1.1.2    Insurance
use all commercially reasonable efforts to keep in effect casualty, product liability, workers’ compensation and other insurance policies in coverage amounts substantially similar to those in effect at
the date of this Agreement;

1.1.1.3    Preservation of the Business; Maintenance of Properties, Contracts
use commercially reasonable efforts to preserve the business of the Company, to develop, commercialize and pursue regulatory approvals for the Company’s product and to advertise, promote and
market the products of the Company and the Company Subsidiaries, and use all commercially reasonable efforts to keep the Company’s properties substantially intact, to preserve its goodwill and
business, to maintain all physical properties in such operating condition as will permit the conduct of the Company’s business on a basis consistent with past practice, keep its relationships with
customers, suppliers, licensors, licensees, distributors and others having business dealings with the Company and the Company Subsidiaries, and to perform and comply with the terms of the contracts
referred to in Schedule 1.11 to Exhibit 4. The Company shall further use commercially reasonable efforts to assure that each of its Contracts (other than with Parent) entered into after the date hereof
will not require the procurement of any consent, waiver or novation or provide for any change in the obligations of any party in connection with, or terminate as a result of the consummation of, the
Merger, and shall give reasonable advance notice to Parent prior to the termination of any Material Contract pursuant to a termination notice received by the Company;

1.1.1.4    Intellectual Property Rights
use all reasonable efforts to preserve and protect the Company Intellectual Property; and pay any fees required to renew and maintain any of the Company’s Patents;

1.1.1.5    Company Options
take all reasonable actions necessary with respect to Company Options to effectuate the terms of this Agreement, provided, however, that Parent shall have the right to approve any agreements to
modify terms of the underlying instruments (such approval not to be unreasonably withheld, delayed or conditioned);

1.1.1.6     Leases
use commercially reasonable efforts to, in all material respects, maintain and cause the Company Subsidiaries to maintain each of their leased premises in accordance with the terms of the applicable
lease;

1.1.1.6    Regulatory Matters
notify and consult with Parent promptly after receipt of any communication from any Governmental Entity and before giving any submission to a Governmental Entity;
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1.1.1.8    Advice of Changes
promptly advise Parent orally and in writing of any change or event that has or could reasonably be expected to have a Company Material Adverse Effect or cause any of the Closing Conditions not to
be satisfied through the Outside Date.

1.1.2    Negative Covenants Pending Closing.
In addition, and without limiting the generality of the foregoing, the Company shall not, and shall cause each Company Subsidiary not to, do any of the following (subject to the Exclusions):

1.1.2.1    Dividends; Changes in Share Capital.
(A) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, shares or property) in respect of, any of its share capital, other than dividends and distributions by a

direct or indirect wholly-owned subsidiary of the Company to its parent;

(B) split, combine or reclassify any of its share capital or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for its share capital (except as set forth in
Section 1.1.1.2 (C) below);

(C) make or allow to be made any change in the number of shares of its authorized, issued or outstanding share capital (except as set forth in clause ☒5.1.2.2(C) below), or grant or accelerate the
exercisability of any option, warrant or other right to purchase, or convert any obligation into, its share capital; or

(D) purchase, redeem or otherwise acquire any shares of the Company or any Company Subsidiary or any other securities thereof or any rights, warrants or options to acquire any such shares or other
securities.

1.1.2.3    Issuance of Shares
issue, deliver, sell, grant, or authorize or propose the issuance, delivery, sale or grant of (i) any shares or other equity securities, (ii) any Voting Company Debt or other voting securities or (iii) any
Company Convertible Securities, or other Contracts of any character obligating it to issue any such shares or other convertible securities, other than the issuance of Company Ordinary Shares upon the
exercise of Company Options outstanding on the date of this Agreement listed on Schedule 1.2.2 of Exhibit 4, and in accordance with their present terms;

1.1.2.4    Company Charter Documents
cause, permit or propose any amendment to its memorandum of association, articles of association, certificate of incorporation, by-laws or other charter or organizational documents, or adopt a plan of
complete or partial liquidation or resolutions providing for a complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of the Company or any Company
Subsidiary, or elect or appoint any new directors;

1.1.2.5    Acquisitions
acquire or agree to acquire (i) by merging or consolidating with, or by purchasing a substantial portion of the assets of or any equity interest in, or by any other manner, any business or any
corporation, partnership, joint venture, limited liability company or other company, association or other business organization or division thereof or (ii) any assets that are material, individually or in
the aggregate, to the Company and the Company Subsidiaries, taken as a whole, except purchases of inventory in the Ordinary Course of Business, or enter into any Contract with respect to a joint
venture, strategic alliance or partnership;

1.1.2.6    Merger; Spin-Off
spin off or merge all or part of the Company or any Company Subsidiary;

1.1.2.7    Employees; Consultants; Independent Contractors
(A) hire any additional officers or senior management;
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(B) terminate the employment, change the title, office or position, or materially reduce the responsibilities of any of the Key Executives;

(C) enter into, amend or extend the term of any employment or consulting agreement with any officer employee, consultant or independent contractor, excluding such agreements which pursuant to
their terms are terminable by the Company by prior notice of 90 days or less, without any cost to the Company due to such termination other than as required by Law, and further excluding
consulting agreements that are automatically renewed in accordance with their terms;

(D) enter into or amend in any material respect any collective bargaining agreement or Company Benefit Plan; or

(E) take any action to accelerate any rights or benefits, or make any material determinations not in the Ordinary Course of Business, under any collective bargaining agreement or Company Benefit
Plan;

provided, however, that nothing in this Section ☒1.1.2.6 shall prevent the Company or any Company Subsidiary from terminating the employment of any officer or employee for cause, as determined
by the Company or Company Subsidiary, as applicable;

1.1.2.8    Employee Benefit Plans; Pay Increases
adopt or amend in a material respect any employee or compensation benefit plan, including any share issuance or share option plan, or amend in a material respect any compensation, benefit,
entitlement, grant or award provided or made under any such plan, except in each case as required under applicable Legal Requirements, pay any special bonus or special remuneration to any
employee or non-employee director or consultant, make any loans to any of its directors, officers or employees, agents or consultants, or make any change in its existing borrowing or lending
arrangements for or on behalf of any such persons pursuant to an employee benefit plan or otherwise, or increase the salaries, wage rates or fees of its employees or consultants (other than in the
Ordinary Course of Business or pursuant to preexisting plans, policies or Contracts which have been disclosed to Parent);

1.1.2.9    Severance Arrangements
grant or pay, or enter into any Contract providing for the granting of, any severance, retention or termination pay, or the acceleration of vesting or other benefits, to any Person (other than payments or
acceleration made in the Ordinary Course of Business or pursuant to preexisting plans, policies or Contracts which have been disclosed to Parent, or which are made pursuant to this Agreement and
other than any Permitted Leakage);

1.1.2.10     Accounting
make any change in accounting methods, principles or practices (including any change in depreciation or amortization policies) affecting the reported consolidated assets, liabilities or results of
operations of the Company, or revalue any of its assets (including writing down the value of inventory or writing off notes or accounts receivable otherwise than in the Ordinary Course of Business),
or restate, or become obligated to restate, its financial statements, except insofar as may have been required by a change in IFRS, or make any material change in internal accounting controls or
disclosure controls and procedures;

1.1.2.11    Dispositions
sell, lease (as lessor), license or otherwise dispose of or subject to any Lien any of its properties or assets, except sales, transfers, Liens and nonexclusive licenses of Products, inventory and excess or
obsolete assets in the Ordinary Course of Business or enter into any Contract with respect to the foregoing;

1.1.2.12     Liabilities
(A) incur any Indebtedness or guarantee any Indebtedness of another Person, or issue or sell any debt securities or other rights to acquire any debt securities of the Company or any Company
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Subsidiary, in excess of US$ 150,000, other than foreign exchange credit line transactions in the Ordinary Course of Business;

(B) incur any obligation or liability or enter into any contract or commitment involving potential payments to or by the Company or any Company Subsidiary in excess of US$ 150,000, other than in
the Ordinary Course of Business; or

(C) make any loans, advances or capital contributions to, or investments in, any other Person, other than to or in the Company or any direct or indirect wholly-owned subsidiary of the Company, and
other than routine expense advances to employees of the Company or any Company Subsidiary made in the Ordinary Course of Business;

1.1.2.13 Capital Expenditures
make or agree to make any new capital expenditure or expenditures, other than the Transaction Expenses that, individually, is in excess of US$ 150,000 or, in the aggregate, are in excess of US$
250,000;

1.1.2.14 Taxes
prepare or file any Tax Return inconsistent with past practice or, on any such Tax Return, take any position, make or change any election, or adopt any method that is inconsistent with positions taken,
elections made or methods used in preparing or filing similar Tax Returns in prior periods (including positions, elections or methods that would have the effect of deferring income to periods ending
after the Effective Time or accelerating deductions to periods ending on or before the Effective Time), settle or otherwise compromise any claim relating to Taxes, enter into any closing agreement or
similar agreement relating to Taxes, otherwise settle any dispute relating to Taxes or request any ruling or similar guidance with respect to Taxes, adopt or change any accounting method in respect of
Taxes, enter into any Tax indemnity, sharing, allocation or similar agreement or closing agreement, or consent to any extension or waiver of the statute of limitations period applicable to any Tax
claim or assessment, other than as set forth in ☒Section 13 (Israeli Tax Rulings);

1.1.2.15 Liens
place or grant a Lien on any of its assets reflecting a security interest with a value of at least US$ 150,000, except for Liens for Taxes not yet due and payable or contested in good faith;

1.1.2.16     Material Contracts
enter into any Contract that would constitute a Material Contract, or violate, terminate, amend in a manner adverse to the Company or waive any of the terms of any of its Material Contracts;

1.1.2.17 Payment of Obligations; Collection of Receivables
(A) pay, discharge, settle or satisfy any claims, liabilities, litigation or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), other than with respect to the Transaction

Expenses or a settlement reimbursable from insurance, and other than the payment, discharge, settlement or satisfaction, in the Ordinary Course of Business or in accordance with their terms,
pursuant to Contracts made available to Parent, of liabilities reflected or reserved against in, or contemplated by, the most recent consolidated financial statements (or the notes thereto) of the
Company included in the Company Disclosure Documents or incurred in the Ordinary Course of Business after the date of the most recent balance sheet included in such financial statements;

(B) cancel any material Indebtedness (individually or in the aggregate) or waive any claims or rights of substantial value; or

(C) give any discount, accommodation or other concession other than in the Ordinary Course of Business, in order to accelerate or induce the collection of any receivable;

1.1.2.18 Grants
apply for or accept any new Government Grant or other subsidy;
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1.1.2.19 Related Party Transactions
enter into, engage in or amend any transaction, Contract or understanding with any Related Party or any interested parties (Ba’alay Inyan);

1.1.2.20 Intellectual Property
(A) abandon, disclaim, dedicate to the public, sell, assign or grant any security interest in, to or under any Company Intellectual Property, Company Technology or Company IP Contract, including

failing to perform or cause to be performed all applicable filings, recordings and other acts, necessary to maintain and protect its interest in the Company Intellectual Property, Company
Technology and Company IP Contracts;

(B) grant to any third party any license with respect to any Company Intellectual Property or Company Technology, except non-exclusive licenses granted in the Ordinary Course of Business;

(C) develop, create or invent any Intellectual Property jointly with any third party except in accordance with the terms of any existing Contracts disclosed to Parent; or

(D) transfer or provide a copy of any Company source code to any Person (other than providing access to Company source code to current employees and consultants of the Company involved in the
development of the Company Products on a need to know basis, consistent with past practice);

1.1.2.21 Lawsuits; Settlements
(A) commence, settle or compromise any suit, action or claim which (1) would be reasonably expected to involve restrictions on the business activities of the Company or any Company Subsidiary or

(2) would be reasonably expected to involve the issuance of Company shares; other than (i) for the routine collection of bills, (ii) in such cases where failure to commence, settle or compromise
such suit, action or claim would be reasonably expected to result in the material impairment of a valuable aspect of its business (provided that it consults with Parent prior to the filing of such a
suit or the entering into such settlement or compromise), or (iii) for a breach of this Agreement;

(B) settle or agree to settle any lawsuit or other dispute (other than lawsuits or disputes which are immaterial to the Company or any Company Subsidiary);

1.1.2.22 Confidentiality and Non-Competition Agreements
modify or amend in a manner adverse to the Company or terminate, or waive, release or assign any rights or claims with respect to any confidentiality or non-competition undertaking of a third party
(including employees and consultants) towards the Company pursuant to an agreement to which the Company is a party;

1.1.2.23     General

authorize any of, or resolve, commit or agree to take any of, the foregoing actions, any action which would reasonably be expected to make any of the Company’s representations or warranties
contained in this Agreement untrue or incorrect in a manner which would reasonably be expected to give rise to the failure of a Parent Closing Condition or prevent the Company from performing one
or more covenants required hereunder to be performed by the Company in a manner which would reasonably be expected to give rise to the failure of a condition set forth in Section 8.4 of the
Agreement;

1.1.2.24 No Leakage (the following referred to as “No Leakage Covenants”)
permit any Leakage, except for (i) Leakages that have been completely remedied prior to the Closing Date and (ii) Permitted Leakages.
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Exhibit 10.1

Dated April 12, 2015

FORM OF VOTING AND SUPPORT AGREEMENT

between

AVID TECHNOLOGY, INC.
As Acquirer

And

[Shareholder]
As Shareholder of Orad Hi-Tech Systems Ltd.
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This Voting and Support Agreement (the “Agreement”) is made and entered into as of the date first written above between:

(1) Avid Technology, Inc., a company incorporated under the laws of the State of Massachusetts (“Parent”);
(2) the undersigned shareholder (the “Shareholder”) of Orad Hi-Tech Systems Ltd., a company incorporated under the laws of the State of Israel and listed on the regulated market of the Frankfurt Stock

Exchange (the “Company”)

Whereas:

(A) Simultaneously with the execution and delivery of this Agreement, the Company, Parent and Messinio Ltd., a company incorporated under the laws of the State of Israel and a wholly owned subsidiary of
Parent (“Merger Sub”) are entering into a Transaction Agreement and Plan of Merger (the “Transaction Agreement”) on the terms of which Merger Sub will merge with and into the Company (the
“Merger”) in accordance with the provisions of sections 314 through 327 of the Companies Law, 5759-1999 of the State of Israel (the “ICL”). Following the Merger, Merger Sub will cease to exist and the
Company will become a wholly owned subsidiary of Parent. Capitalized terms used and not defined herein shall have the respective meanings ascribed to them in the Transaction Agreement.

(B) The Board of Directors of the Company has (i) determined that the Transaction Agreement, the Merger and the other transactions contemplated by the Transaction Agreement and the Ancillary Agreements
(collectively, the “Transactions”) are fair to, and in the best interests of, the Company and its shareholders, and that, considering the financial position of the merging companies, no reasonable concern exists
that the surviving company will be unable to fulfill the obligations of the Company to its creditors, (ii) approved the Transaction Agreement, the Merger and the other Transactions, and (iii) determined to
recommend to the shareholders of the Company the approval of the Transaction Agreement and the Merger.

(C) The Board of Directors of each of Parent and Merger Sub has approved the Transaction Agreement and this Agreement, the Merger and the other Transactions, and the Board of Directors of Merger Sub has (i)
determined that, considering the financial position of the merging companies, no reasonable concern exists that the surviving company will be unable to fulfill the obligations of the Company to its creditors,
and (ii) recommended that Parent as the sole shareholder of Merger Sub vote to approve the Transaction Agreement, the Merger and the other Transactions.

(D) Shareholder beneficially owns […] (in words: […]) Company Ordinary Shares (together with any additional Company Ordinary Shares subject to this Agreement pursuant to Section 1.5 below, being
collectively referred to herein as the “Shareholder Shares”).

(E) As a condition to its willingness to enter into the Transaction Agreement, Parent has required that Shareholder execute and deliver this Agreement. In order to induce Parent to enter into the Transaction
Agreement, Shareholder is willing to enter into this Agreement and to make certain representations, warranties, covenants and agreements.

In consideration of the premises and for other good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged, it is agreed as follows:

1. Agreements of Shareholder

1.1    Voting
From the date hereof until any termination of this Agreement in accordance with its terms, at any meeting of the shareholders of the Company, however called (or any action by written consent in lieu of a
meeting) or any adjournment or postponement thereof (a “Meeting”), Shareholder shall vote all Shareholder Shares (or cause them to be voted), (i) in favor of the approval of the Transaction Agreement and
the approval of the
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Transactions, (ii) against any other Acquisition Proposal, including for the avoidance of doubt, any Superior Proposal; and (iii) against any agreement (including, without limitation, any amendment of any
agreement), amendment of the Company’s articles of association or other measure that Shareholder knows is intended or would reasonably be expected to impede, interfere with, delay, discourage, postpone,
prevent or otherwise adversely affect the consummation of the Merger, the Transaction Agreement or the Transactions contemplated thereunder. Any such vote shall be cast (or consent shall be given) by
Shareholder in accordance with such procedures relating thereto so as to ensure that it is duly counted, including for purposes of determining that a quorum is present and for purposes of recording the results
of such vote (or consent). For purposes of this Agreement, “vote” shall include voting in person or by proxy, or otherwise consenting or withholding consent in respect of any action; “voting” shall have a
correlative meaning.

1.2    Proxy
In furtherance of Shareholder’s agreement in Section 1.1, but subject to the following sentence and further subject to the Conditional Effect as defined below, Shareholder hereby appoints Parent and any
designee of Parent, and each of them individually, as Shareholder’s proxy and attorney-in-fact (with full power of substitution and re-substitution), for and in the name, place and stead of Shareholder, to vote
during the term of this Agreement all Shareholder Shares at any Meeting, or to execute one or more written consents in respect of the Shareholder Shares, (i) in favor of the approval of the Merger Agreement
and the Transactions, and (ii) against any other Acquisition Proposal. Notwithstanding anything to the contrary, the aforementioned appointment shall only enter into effect in the event that by the time that is
forty-eight (48) hours prior to the time of the applicable Meeting Shareholder shall not have submitted to the Company a duly signed form of proxy setting forth his vote in accordance with this Agreement (the
“Conditional Effect”). Such proxy shall be valid and irrevocable until the termination of this Agreement in accordance with its terms and shall automatically terminate upon the termination of this Agreement
in accordance with its terms.

Shareholder represents and warrants that any and all other proxies and voting instructions heretofore given in respect of the Shareholder Shares are revocable, and that such other proxies and voting instructions
have been and are hereby revoked. Shareholder affirms that the foregoing proxy is: (i) given (A) in connection with the execution of the Merger Agreement and (B) to secure the performance of Shareholder’s
duties under this Agreement, (iii) coupled with an interest and may not be revoked except as otherwise provided in this Agreement and (iv) intended to be irrevocable prior to termination of this Agreement. All
authority herein conferred shall survive the bankruptcy, [dissolution or liquidation] / [death or incapacity] of Shareholder and shall be binding upon the heirs, estate, administrators, personal representatives,
successors and assigns of Shareholder. To the extent necessary, Shareholder shall deliver all documents that are reasonably necessary in order to enable the forgoing proxy and power of attorney to be
implemented and effected for the purposes set forth therein.

1.3    Restriction on Transfer; Proxies; Non-Interference; etc.
From the date hereof until any termination of this Agreement in accordance with its terms, Shareholder shall not, directly or indirectly, (i) sell, transfer, give, pledge, encumber, assign or otherwise dispose of,
or enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, gift, pledge, encumbrance, assignment or other disposition of, any Shareholder Shares (or any right,
title or interest thereto or therein), (ii) deposit any Shareholder Shares into a voting trust or grant any proxies or enter into a voting agreement, power of attorney or voting trust with respect to any Shareholder
Shares, (iii) take any action that would make any representation or warranty of Shareholder set forth in this Agreement untrue or incorrect or have the effect of preventing, disabling or delaying Shareholder
from performing any of its obligations under this Agreement or the Transaction Agreement or (iv) agree (whether or not in writing) to take any of the actions referred to in the foregoing clauses (i), (ii) or (iii)
of this Section 1.3; provided, however, that this Section shall not prohibit Shareholder from Transferring the Shareholder Shares to any member of its immediate family, or from the 102 Trustee to himself, or to
a trust for the benefit of Shareholder or any Affiliate of Shareholder; provided, however, that a Transfer referred to in this sentence shall be permitted only if, as a precondition to such transfer, the transferee
agrees to be bound by all of the terms of this Agreement.
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1.4    Information for Proxy Statement; Publication
Shareholder consents to Parent and Merger Sub publishing and disclosing in any filing required under applicable Law Shareholder’s identity and ownership of Ordinary Shares and the nature of Shareholder’s
commitments, arrangements and understandings under this Agreement, as well as attaching a copy of this Agreement as an exhibit to any such filing, if required under applicable Law. Shareholder shall not
issue any press release or make any other public statement or other disclosure with respect to this Agreement, the Transaction Agreement or the Transactions without the prior written consent of Parent, except
as may be required by applicable Law and in case any such requirement under applicable Law arises, after giving Parent reasonable opportunity to comment on any such press release or statement and
including all reasonably requested comments of Parent.

1.5    Additional Shares; Rights Attached to Shareholder Shares

(a) Shareholder agrees that all Company Ordinary Shares that Shareholder purchases, acquires the right to vote or otherwise acquires beneficial ownership or the right to vote after the execution of this
Agreement shall be subject to the terms of this Agreement and shall constitute Shareholder Shares for all purposes of this Agreement. In such case, Shareholder shall notify Parent of the number of such
additional Company Ordinary Shares.

(b) Without derogating from any provisions to the contrary in this Agreement or the Transaction Agreement, to the extent permitted under applicable Law, the provisions of this Agreement and the
obligations hereunder shall attach to the Shareholder Shares and shall be binding upon any person to which legal or beneficial ownership of the Shareholder Shares shall pass, whether by operation of Law or
otherwise, including, without limitation, Shareholder’s administrators or successors. Without derogating from Section 1.3, notwithstanding any transfer of Shareholder Shares, the transferor shall remain liable
for the performance of all obligations of Shareholder hereunder.

1.6    Waiver of Appraisal and Dissenters' Rights
Shareholder hereby waives, and agrees not to assert or perfect, any rights of appraisal or rights to dissent from the Merger that Shareholder may have by virtue of ownership of the Shareholder Shares.

1.7    Acknowledgment
Shareholder understands and acknowledges that Parent and Merger Sub are entering into the Transaction Agreement in reliance upon Shareholder’s execution, delivery and performance of this Agreement.

1.8    Amendments to the Transaction Agreement
If, at any time after the date hereof, the Transaction Agreement is amended, without the prior written consent of Shareholder, (i) to reduce the Per Share Merger Consideration in any manner (excluding, for the
avoidance of doubt, any adjustment of the Per Share Merger Consideration in accordance with the terms of the Transaction Agreement), or (ii) in a manner that is materially adverse to the Company or its
shareholders, then the obligations of Shareholder under Sections 1.1 and 1.2 shall be null and void.

2. Representations and Warranties of Shareholder

Shareholder hereby represents and warrants to Parent as follows:

2.1    Authority
Shareholder has full power and authority and legal capacity to enter into, execute and deliver this Agreement and to perform Shareholder’s obligations under this Agreement. This Agreement has been duly and
validly executed and delivered by Shareholder and constitutes a valid and binding obligation of Shareholder, enforceable against Shareholder in accordance with its terms, subject to (a) laws of general
application relating to bankruptcy, insolvency and the relief of debtors, and (b) rules of law governing specific performance, injunctive relief and other equitable remedies.
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2.2    Consents and Approvals; No Violations
Other than filings which, if not made, obtained or given, would not reasonably be expected to prevent or delay the performance by Shareholder of any of its obligations under this Agreement, no notices,
reports or other filings are required to be made by Shareholder with, nor are any consents, registrations, approvals, permits or authorizations required to be obtained by Shareholder from, any Governmental
Entity or any other person, in connection with the valid execution and delivery of this Agreement by Shareholder and the performance by Shareholder of its obligations hereunder. The execution and delivery
by Shareholder of this Agreement do not, and the compliance by Shareholder with any of the terms or provisions hereof will not, (i) contravene, conflict with, or result in any violation or breach of or constitute
a default (in each case, with or without notice or lapse of time, or both) under, (ii) give rise to a right of termination, cancelation or acceleration of any obligation under, or (iii) result in the creation of any Lien
upon any of the properties or assets of Shareholder under (A) any Contract to which Shareholder is a party or by which Shareholder is bound, or (B) any Law or judgment, order, decree, award, ruling, decision,
verdict, subpoena, injunction or settlement entered, issued, made or rendered by, or any consent agreement with, any Governmental Entity (in each case whether temporary, preliminary or permanent)
applicable to Shareholder, except for such contraventions, conflicts, violations, defaults, terminations, cancellations, modifications, accelerations or Liens that would not reasonably be expected to prevent or
delay the performance by Shareholder of any of his obligations under this Agreement.

2.3    Ownership of Shares
Shareholder beneficially owns all of the Shareholder Shares free and clear of any proxy, voting restriction, adverse claim or other Lien (other than proxies and restrictions in favor of Parent pursuant to this
Agreement). Without limiting the foregoing, except for proxies and restrictions in favor of Parent pursuant to this Agreement, (i) Shareholder has sole voting power and sole power of disposition with respect to
all Shareholder Shares, with no restrictions on Shareholder’s rights of voting or disposition pertaining thereto, (ii) there are no options, warrants or other rights, agreements, arrangements or commitments of
any character to which Shareholder is a party relating to the pledge, disposition or voting of any of the Shareholder Shares; (iii) there are no voting trusts or voting agreements with respect to the Shareholder
Shares; and (iv) no person other than Shareholder otherwise has any right to direct or approve the voting or disposition of any Shareholder Shares. As of the date hereof, Shareholder does not own, beneficially
or of record, nor has the power to vote or control the voting of, any securities of the Company or other rights to acquire any additional Company Ordinary Shares or any security exercisable for or convertible
into Company Ordinary Shares, other than the Company Options listed on Schedule 2.3.

3.    Termination
This Agreement shall terminate on the first to occur of (a) the termination of the Transaction Agreement in accordance with its terms and (b) the Effective Time. Upon termination or expiration of this
Agreement, no party hereto shall have any further obligations or liabilities under this Agreement; provided, however, that (i) such termination or expiration shall not relieve any party from liability for any
fraud, knowing and intentional breach of this Agreement and any breach of the first sentence of Section ☒2.3 (Ownership of Shares) above prior to termination hereof, and (ii) Section ☒4 of this Agreement
shall survive any termination of this Agreement.

4.    Miscellaneous

4.1    Expenses
Except as otherwise expressly provided in this Agreement, all costs and expenses incurred in connection with the transactions contemplated by this Agreement shall be paid by the party incurring such costs
and expenses.

4.2    Definition of “Beneficial Ownership”
For purposes of this Agreement, “beneficial ownership” with respect to (or to “own beneficially”) any securities shall mean having “beneficial ownership” of such securities (as determined pursuant to Rule
13d-3 under the United States Securities Exchange Act of 1934), including pursuant to any agreement, arrangement or understanding, whether or not in writing.
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4.3    No Agreement as Director or Officer.
Shareholder makes no agreement or understanding in this Agreement in his capacity as a director or officer of the Company or any of its Subsidiaries (if he holds such office), and nothing in this Agreement:
(a) will limit or affect any actions or omissions taken by him in his capacity as such a director or officer, including in exercising rights under the Transaction Agreement, and no such actions or omissions shall
be deemed a breach of this Agreement or (b) will be construed to prohibit, limit or restrict him from exercising his fiduciary duties as an officer or director to the Company or its shareholders.

4.4    Entire Agreement; No Third Party Beneficiaries
This Agreement constitutes the entire agreement, and supersedes all prior agreements and understandings, both written and oral, among the parties hereto with respect to the subject matter hereof. This
Agreement is not intended to confer upon any person other than the parties hereto any rights or remedies.

4.5    Assignment; Binding Effect
Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned, in whole or in part, by operation of law or otherwise by any of the parties hereto without the prior
written consent of the other parties hereto. Any purported assignment without such consent shall be void. Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of, and be
enforceable by, the parties hereto and their respective successors and assigns.

4.6    Amendments; Waiver
This Agreement may not be amended or supplemented, except by a written agreement executed by the parties hereto. Any party to this Agreement may (i) waive any inaccuracies in the representations and
warranties of any other party hereto or extend the time for the performance of any of the obligations or acts of any other party hereto or (ii) waive compliance by the other party with any of the agreements
contained herein. Notwithstanding the foregoing, no failure or delay by Parent in exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any
other or further exercise thereof or the exercise of any other right hereunder. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in
writing signed on behalf of such party.

4.7    Severability
If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other terms,
provisions and conditions of this Agreement shall nevertheless remain in full force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the
parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties hereto as closely as possible to the fullest extent permitted by applicable Law in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent possible.

4.8    Counterparts
This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement and shall become effective when one or more counterparts have been signed by each
of the parties and delivered to the other parties.

4.9    Descriptive Headings
The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

4.10    Notices
All notices, requests and other communications to any party hereunder shall be in writing (including facsimile transmission) and shall be given,

(a) if to Parent, to
John Frederick Executive Vice President, CFO & CAO

Phone: +1 (978) 640-5021
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Email: john.frederick@avid.com

and

Jason Duva

Vice President, General Counsel & Corporate Secretary

Phone: +1 (978) 640-5237

Email: jason.duva@avid.com

with a copy (which shall not constitute notice) to:

Dr. Tobias Heinrich, Partner

White & Case LLP

Phone: +49 (69) 29994-1121

Email: theinrich@whitecase.com

(b) if to Shareholder, to
[•œ]

with a copy (which shall not constitute notice) to:

Ariel Aminetzah, Adv.

Meitar Liquornik Geva Leshem Tal

Phone: +972 (3) 610-3901

Email: ariel@meitar.com

or such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other parties hereto. All such notices, requests and other communications shall be deemed
received on the date of receipt by the recipient thereof if received prior to 5 p.m. in the place of receipt and such day is a business day in the place of receipt. Otherwise, any such notice, request or
communication shall be deemed not to have been received until the next succeeding Business Day.

4.11    Drafting
The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted
jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

4.12    Governing Law; Jurisdiction; Waiver of Jury Trial

(a) Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the State of Israel, without regard to the conflict of law rules of such state.

(b) Jurisdiction
In the event that a resolution is not reached among the parties hereto within thirty (30) days after written notice of a dispute, then the dispute shall be submitted to arbitration in accordance with this Section
☒4.12☒(b). Any disputes arising between the parties hereto relating to this Agreement, or its interpretation, execution or breach thereof, shall be exclusively resolved by arbitration to be conducted and all
decisions and awards shall be
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rendered in accordance with the rules of the Israeli Arbitration Law, 5728-1968, as amended (the “Arbitration Law”), which rules and procedures are deemed to be incorporated by reference into this
Agreement, except as otherwise provided herein. To the maximum extent permitted under applicable Legal Requirements, any such arbitration (including its existence, any materials exchanged or disclosed
therein, the proceedings and the arbitrator’s award) shall be conducted on a confidential basis. Any such arbitration shall be conducted in the English language, in Tel Aviv, Israel (or as determined by the
arbitrator), by one arbitrator who shall be selected by the parties hereto (or, if the parties hereto are unable to reach an agreement on the identity of the arbitrator, the President of the Israeli Bar shall select such
arbitrator). All aspects of the arbitration proceedings, including all preliminary and post-ruling matters, shall be conducted in accordance with Israeli substantive laws then in force. The arbitrator shall be
authorized to determine the procedural and evidentiary rules applicable to the arbitration and shall not be bound by rules of civil procedure or the principles governing admissibility of evidence. The arbitrator
shall have the right to order discovery and to shall conduct such hearings or hear such presentations by the parties hereto (either together or ex parte) as the arbitrator in its sole discretion deems necessary. The
arbitrator may meet with each of the parties separately, and the parties hereto undertake to fully cooperate with the arbitrator and provide him with all materials requested by him without any delays. The
arbitration proceedings shall not exceed thirty (30) Business Days from the commencement of the proceedings. The arbitrator shall be requested to provide its written determination within thirty (30) days after
the completion of the arbitration proceedings. Each of the parties to the arbitration shall pay its own expenses, and the parties shall share equally the fees and expenses of the arbitration proceeding (including
the arbitration fees and expenses), unless otherwise determined by the arbitrator in its arbitration award. Notwithstanding anything in this Section ☒4.12☒(b), each party hereto may seek interim injunctive
relief from a court of competent jurisdiction provided that such interim injunction relief shall be until the arbitrator is appointed. The continuance of such interim relief may be determined by the arbitrator. No
arbitration pursuant to this Agreement shall be stayed or delayed pending the outcome of any judicial or other proceedings. The award of the arbitrator shall be in writing and shall include the basis and
reasoning for its findings, and shall be final, binding and conclusive upon the parties hereto, except as provided in the Arbitration Law. Judgment upon an arbitral award may be entered in any court of
competent jurisdiction. The discretion of the arbitrator to fashion remedies hereunder shall not be broader than the legal and equitable remedies available to a court in Israel. The arbitrator shall have the right to
order injunctive relief and the payment of attorneys' fees, costs and other damages. The findings and determination of the arbitrator in the arbitration award shall be final and binding on the parties hereto, and
may not be challenged or subject to any appeal. Any ruling or decision of the arbitrator may be enforced in any court of competent jurisdiction. This Section constitutes an Arbitration Agreement in accordance
with the Arbitration Law. In the event of any contradiction between the provisions hereof and the Arbitration Law, the provisions of this Agreement shall prevail.

4.13    Enforcement
The parties hereto agree that immediate, irreparable damage for which monetary damages, even if available, would not be an adequate remedy would occur in the event that the parties hereto do not perform
their obligations under the provisions of this Agreement (including failing to take such actions as are required of them hereunder to consummate the Merger and the Transactions) in accordance with its
specified terms or otherwise breach such provisions. The parties hereto acknowledge and agree that (i) the parties shall be entitled to an injunction or injunctions, specific performance or other equitable relief
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in the courts of Israel, this being in addition to any other remedy to which they are entitled under this
Agreement, and (ii) the right of specific enforcement is an integral part of the Transactions and without that right, neither party would have entered into this Agreement.
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IN WITNESS WHEREOF, Parent and Shareholder have duly executed this Agreement, all as of the date first written above.

AVID TECHNOLOGY, INC.

By:    __________________________

Name:

Title:

IN WITNESS WHEREOF, Parent and Shareholder have duly executed this Agreement, all as of the date first written above.

[•œ]

By:    __________________________

Name:

Title:
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Exhibit 10.2

EXECUTION COPY

April 12, 2015

Avid Technology, Inc.
65-75 Network Drive
Burlington, MA 01803
Attn: John Frederick, Executive Vice President - Chief Administrative and Financial Officer

Re: Financing Commitment

Dear Mr. Frederick:

Avid Technology, Inc. ("Company") has advised Providence Debt Fund III L.P., Benefit Street Partners SMA-C L.P., PECM Strategic Funding L.P., Benefit Street Partners Capital
Opportunity Fund L.P. and Benefit Street Partners SMA LM L.P. (collectively, “BSP", "we" or "us") that the Company and certain of its subsidiaries (the Company, together with certain subsidiaries
of the Company designated by BSP, each a "Borrower" and collectively, the "Borrowers") require financing (i) to fund the Borrowers' ongoing working capital and general corporate requirements, (ii)
to pay fees and expenses related to the financing contemplated by this commitment letter and (iii) to fund the acquisition (the “Acquisition”) by the Company and/or one of its wholly-owned
subsidiaries of Orad Hi-Tech Systems Ltd. (the “Acquired Business”) , pursuant to a Transaction Agreement and Plan of Merger, dated as of April 12, 2015, among the Company, Messinio Ltd., Orad
Hi-Tech Systems Ltd. and the other parties thereto, if any (as amended and in effect on the date hereof, including all schedules and exhibits thereto, the “Acquisition Agreement”). Providence Debt
Fund III L.P., Benefit Street Partners SMA-C L.P., PECM Strategic Funding L.P., Benefit Street Partners Capital Opportunity Fund L.P. and Benefit Street Partners SMA LM L.P. are pleased to
advise you that they agree, severally and not jointly, to provide the Borrowers with a senior secured term loan facility in the maximum aggregate amount of $100,000,000 (the "Financing Facility") in
accordance with the terms of this commitment letter (the “Commitment Letter”), including the terms set forth in the Outline of Terms and Conditions attached hereto as Exhibit A (the "Term Sheet"),
subject solely to the satisfaction or waiver in writing (by BSP) of the conditions set forth in the second paragraph of this commitment letter. The commitment of Providence Debt Fund III L.P. in
respect of the Financing Facility is $61,000,000. The commitment of Benefit Street Partners SMA-C L.P. in respect Financing Facility is $5,000,000. The commitment of PECM Strategic Funding
L.P. in respect Financing Facility is $22,000,000. The commitment of Benefit Street Partners Capital Opportunity Fund L.P. in respect Financing Facility is $5,000,000. The commitment of Benefit
Street Partners SMA LM L.P. in respect Financing Facility is $7,000,000. The commitments, undertakings and obligations of Providence Debt Fund III L.P., Benefit Street Partners SMA-C L.P.,
PECM Strategic Funding L.P., Benefit Street Partners Capital Opportunity Fund L.P. and Benefit Street Partners SMA LM L.P., respectively, under this Commitment Letter are several and not joint,
and accordingly none of such persons shall be obligated on the commitments, undertakings and obligations of the others.



BSP has been advised that the Borrowers will prior to or simultaneously obtain a secured revolving credit facility in the maximum principal amount of $60,000,000 (the "Working
Capital Facility"). All obligations of the Borrowers under the Financing Facility will be guaranteed by the Guarantors (as defined in the Term Sheet) and will be secured by a lien on, and security
interest in, substantially all assets of the Borrowers and the Guarantors with the priority specified in the "Collateral" section of the Term Sheet.

The several commitments of Providence Debt Fund III L.P., Benefit Street Partners SMA-C L.P., PECM Strategic Funding L.P., Benefit Street Partners Capital Opportunity Fund L.P.
and Benefit Street Partners SMA LM L.P. to provide the Financing Facility on the Closing Date (as defined in the Term Sheet) is subject solely to the satisfaction or waiver in writing by BSP of the
following conditions precedent: (a) until the earlier to occur of the Closing Date and the date on which this commitment letter terminates in accordance with its terms without a closing of the
Financing Facility (such earlier date, the “Termination Date”), there shall be no competing offering, placement or arrangement of any senior secured debt securities or bank financing by the
Borrowers in connection with the Acquisition or any similar transaction involving you or any of your affiliates relating to the Acquisition (other than (i) for the avoidance of doubt, the Working
Capital Facility, (ii) amendments of existing indebtedness of the Borrowers and their subsidiaries (other than increases to any commitment amounts or the principal amounts thereof) to be repaid on
the Closing Date and (iii) the Permitted Surviving Debt); and (b) the conditions precedent set forth in the Term Sheet under the heading “Conditions Precedent”. For purposes of this commitment
letter and the Term Sheet, “Permitted Surviving Debt” shall mean (A) purchase money indebtedness, capital leases and equipment financings of the Borrowers and their subsidiaries that will remain
outstanding following the Closing Date, (B) unsecured intercompany indebtedness among the Borrowers and their subsidiaries, (C) any indebtedness held by the Borrowers or any of their
subsidiaries in any foreign jurisdiction in connection with foreign operations, (D) any letters of credit or surety bonds issued for the account of the Borrowers and their subsidiaries that will remain
outstanding following the Closing Date and (E) other customary indebtedness that BSP agrees may remain outstanding following the Closing Date.

Notwithstanding anything in this commitment letter, the Term Sheet, the Credit Facilities Documentation (as defined in the Term Sheet) or any other document, instrument or
agreement relating to the Financing Facility or the Acquisition to the contrary, (a) the only representations and warranties the making of which shall be a condition to the availability of the Financing
Facility on the Closing Date shall be the (x) the representations and warranties made by or with respect to the Acquired Business in the Acquisition Agreement that are material to the interests of BSP
and the Lenders (as defined in the Term Sheet), but only to the extent that the Company has the right to terminate its obligations under the Acquisition Agreement or to decline to consummate the
Acquisition (in each case, in accordance with the terms of the Acquisition Agreement) as a result of a breach of such representation or warranty (the “Specified Acquisition Representations”) and (y)
Specified Representations (as defined below), and (b) the terms of the Credit Facilities Documentation shall be in a form such that they do not impair the availability of the Financing Facility on the
Closing Date so long as each of the conditions precedent to the initial funding of the Financing Facility as set forth above in the immediately preceding paragraph shall have been satisfied or waived
in writing by BSP on or prior to the Closing Date (it being understood that, to the extent that the perfection of a lien in any Collateral is not or cannot be provided on the Closing Date after your use of
commercially reasonable efforts to do so (other than any lien on any Collateral that may be perfected by (x) the filing of Uniform Commercial Code financing statements (provided that, with respect
to the perfection of any security interest by filing of Uniform Commercial Code financing statements, the sole obligation of the Loan Parties (as defined in the Term Sheet) shall be to deliver, or cause
to be delivered, necessary financing statements and to authorize BSP to file such financing statements and the payment of any recording taxes in connection therewith) and (y) delivery of stock
certificates and certificated equity interests that constitute Collateral), the perfection of such liens shall not constitute a condition precedent to the availability of the Financing



Facility on the Closing Date but shall be required to be provided after the closing of the Financing Facility pursuant to arrangements to be mutually agreed upon by BSP and the Borrowers, in each
case acting reasonably). For purposes hereof, “Specified Representations” means the representations and warranties of any Loan Party set forth in the Credit Facilities Documentation relating to (i)
organization and existence; (ii) power and authority to enter into the Credit Facilities Documentation; (iii) due execution, authorization and delivery from all Loan Parties and validation and
enforceability of the Credit Facilities Documentation; (iv) non-contravention of the Credit Facilities Documentation with the Loan Parties’ governing documents and applicable law (except, in the
case of applicable law, as would not reasonably be expected to have a Material Adverse Effect (as defined below)); (v) use of proceeds; (vi) Federal Reserve Bank margin regulations; (vii) the
Investment Company Act; (viii) OFAC; (ix) FCPA; (x) PATRIOT Act; (xi) the creation, perfection and priority of the security interests granted in the Collateral to the extent required by this
Commitment Letter; (xii) solvency and (xiii) the status of the Financing Facility as senior debt with lien priority as described in the Term Sheet. This paragraph, and the provisions herein, shall be
referred to as the “Certain Funds Provisions”. “Material Adverse Effect” shall have the meaning set forth in the Term Sheet.

By its execution hereof and its acceptance of the commitment contained herein, the Company, on behalf of itself and the other Borrowers and Guarantors, agrees to indemnify and hold
harmless the Lenders and each of their respective assignees and affiliates and their respective directors, partners, members, officers, employees and agents (each, an "Indemnified Party") from and
against any and all losses, claims, damages, liabilities or other reasonable expenses to which such Indemnified Party may become subject, insofar as such losses, claims, damages, liabilities (or
actions or other proceedings commenced or threatened in respect thereof) or other reasonable expenses arise out of or in any way relate to or result from, this commitment letter or the extension of the
Financing Facility contemplated by this commitment letter, or in any way arise from any use or intended use of this commitment letter or the proceeds of the Financing Facility contemplated by this
commitment letter, and the Company agrees to reimburse each Indemnified Party for any legal or other reasonable and documented out-of-pocket expenses incurred in connection with investigating,
defending or participating in any such loss, claim, damage, liability or action or other proceeding (whether or not such Indemnified Party is a party to any action or proceeding out of which
indemnified expenses arise), which in the case of legal fees and expenses, shall be limited to fees and expenses of one firm of counsel for all Indemnified Parties, taken as a whole (and, if necessary,
by a single firm of local counsel in each appropriate jurisdiction for all Indemnified Parties, taken as a whole), but excluding therefrom all expenses, losses, claims, damages and liabilities which are
finally determined in a non-appealable decision of a court of competent jurisdiction to have resulted solely from the gross negligence, bad faith or willful misconduct of the Indemnified Party or
which arise out of a material breach by the Lenders or BSP (or any of such Indemnified Party’s directors, partners, members, officers, employees or agents) of their respective material obligations
under this commitment letter. In the event of any litigation or dispute involving this commitment letter or the Financing Facility, neither the Lenders nor the Company, any other Borrower or any
Guarantor shall be responsible or liable to any other person for any special, indirect, consequential, incidental or punitive damages. In addition, the Company agrees to reimburse the Lenders for all
reasonable and documented out-of-pocket fees and expenses (the "Expenses") incurred by or on behalf of each Lender in connection with the negotiation, preparation, execution and delivery of this
commitment letter, the Term Sheet and the Credit Facilities Documentation, including, but not limited to, the reasonable fees and expenses of counsel and the fees and expenses incurred by the
Lenders in connection with any due diligence, collateral reviews and valuations, which in the case of legal fees and expenses, shall be limited to fees and expenses of one firm of counsel for BSP and
all Lenders, taken as a whole (and, if necessary, by a single firm of local counsel in each appropriate jurisdiction for BSP and all Lenders, taken as a whole). The obligations of the Company under
this paragraph shall remain effective whether or not Credit Facilities Documentation for the Financing Facility is executed and notwithstanding any termination of this commitment letter.



On the date of execution hereof, the Company shall pay to BSP in immediately available funds $100,000, which represents an initial deposit (the "Deposit") to fund Expenses incurred
by or on behalf of BSP. If less than $100,000 of Expenses are incurred by BSP, the unused portion of the Deposit will be returned to the Company; provided, however, that if the Closing Date does
not occur for any reason whatsoever due to the fault of any Borrower or any Guarantor, the Deposit will be retained by BSP as partial liquidated damages. BSP may request, and the Company shall
forthwith pay to the Lenders, in immediately available funds, an additional expense deposit if the amount of Expenses incurred or to be incurred by BSP in connection with the Financing Facility
exceeds or will exceed the amount of the Deposit. The Deposit will not be segregated and may be commingled with other funds and the Company will not be entitled to receive interest on the
Deposit.

The Company, on behalf of itself and its affiliates, agrees that from the date hereof until May 5, 2015 (the "Exclusivity Period"), the Company will cease any discussion with other
potential financing providers and will not engage in discussions or provide any information or pay any commitment fee, arrangement fee or any other similar fee or pay any expense deposit or work
fee to any person or persons other than BSP in connection with soliciting from such financing provider, person or persons a proposal or commitment to provide debt or equity financing in lieu of the
Financing Facility (provided that this paragraph shall not apply to common equity financing for the Company or the Working Capital Facility). 

The Company, on behalf of itself, the other Borrowers and the Guarantors, represents and warrants that (i) all written information and other materials concerning the Company, the
Acquired Business any other Borrower or any Guarantor (collectively, the "Information") which has been, or is hereafter, made available by, or on behalf of the Company, the Acquired Business any
other Borrower or any Guarantor or any of their respective subsidiaries is, or when delivered will be, when considered as a whole, correct in all material respects and does not, or will not when
delivered, contain any untrue statement of material fact or omit to state a material fact necessary in order to make the statements contained therein not materially misleading in light of the
circumstances under which such statement has been made (giving effect to all supplements and updates provided thereto) and (ii) to the extent that any such Information contains projections, such
projections were prepared in good faith on the basis of (A) assumptions, methods and tests stated therein which are believed by the Company, the Acquired Business each other Borrower and each
Guarantor to be reasonable at the time made and (B) information believed by the Company, the Acquired Business each other Borrower and each Guarantor to have been accurate based upon the
information available to the Company, the Acquired Business each other Borrower and each Guarantor at the time such projections were furnished to the Lenders; it being understood by the Lenders
that such forward looking information is as to future events and is not to be viewed as facts, such forward looking information is subject to significant uncertainties and contingencies and that actual
results during the period or periods covered by any such forward looking information may differ significantly from the projected results, and that no assurance can be given that the projected results
will be realized. The Company agrees that if at any time prior to the Closing Date, any of the representations in the preceding sentence would be incorrect in any material respect if the Information
and projections were being furnished, and such representations were being made, at such time, then the Company will promptly supplement, or cause to be supplemented, the Information and
projections so that such representations will be correct in all material respects under those circumstances.

This commitment letter, and any information provided in connection herewith (including information with respect to the Acquisition), is subject to the mutual non-disclosure
agreement between the Company and BSP dated March 17, 2015. The Company acknowledges that the Lenders and their affiliates may now or hereafter provide financing or obtain other interests in
other companies in respect of which the Company or its affiliates may be business competitors, and that no Lender or any of its affiliates will have



any obligation to provide to the Company or any of its affiliates any confidential information obtained from or in respect of such other companies.

The offer made by BSP in this commitment letter shall expire, unless otherwise agreed by BSP in writing, at 5:00 p.m. (New York City time) on April 17, 2015, unless prior thereto,
BSP have received (i) a copy of this commitment letter, signed by the Company accepting the terms and conditions of this commitment letter and the Term Sheet and (ii) the Deposit in immediately
available funds. BSP's commitment to provide the Financing Facility shall expire upon the earlier of (A) 5:00 p.m. (New York City time) on July 31, 2015, unless the Closing Date occurs on or prior
thereto, and (B) the execution and delivery of the Credit Facilities Documentation (it being understood that (x) the Company's obligation to pay all amounts in respect of indemnification and
Expenses and (y) the provisions relating to assignments, governing law, absence of fiduciary relationships, waiver of jury trial, limitation on damages, and exclusivity shall survive termination of this
commitment letter).

The Company agrees it shall not assign this Commitment Letter without the prior written consent of BSP (and any purported assignment without such consent shall be null and void).
This Commitment Letter is solely for the benefit of the parties hereto and is not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties hereto and the
Indemnified Parties.

BSP hereby notifies the Company that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the "Act") and other
applicable law relating to money laundering and terrorist financing, the Lenders and each other lender party to the proposed Financing Facility may be required to obtain, verify and record
information that identifies the Company each other Borrower and each Guarantor, which information includes the name and address of the Company each other Borrower and each Guarantor and
other information that will allow the Lenders and each other lender party to the proposed Financing Facility to identify the Company, each other Borrower and each Guarantor in accordance with the
Act and such other applicable law. This notice is given in accordance with the requirements of the Act and is effective for each Lender.

The Company acknowledges that BSP and/or the Lenders may be provide debt financing, equity capital or other services to other companies with which you may have conflicting
interests. The Company further acknowledge and agree that (a) no fiduciary, advisory or agency relationship between the (x) Company and (y) BSP has been or will be created in respect of any of the
transactions contemplated by this Commitment Letter, irrespective of whether BSP and/or its affiliates have advised or are advising you on other matters and (b) you will not assert any claim against
any of BSP and its affiliates for breach or alleged breach of fiduciary duty in respect of any of the transactions contemplated by this Commitment Letter and agree that BSP and its affiliates shall not
have any direct or indirect liability to you in respect of such a fiduciary duty claim in respect of any of the transactions contemplated by this Commitment Letter or to any person asserting such a
fiduciary duty claim on behalf of or in right of you, including your stockholders, employees or creditors.

As you know, the Lenders may from time to time effect transactions, for their own account or the account of customers, and hold positions in loans or options on loans of the Company
and other companies that may be the subject of this arrangement. In addition, the Lenders may employ the services of their affiliates in providing certain services hereunder and may exchange with
such affiliates information concerning the Company and other companies that may be the subject of this arrangement, and such affiliates shall be entitled to the benefits afforded to and bound by the
obligations of the Lenders hereunder.

This commitment letter, including the attached Term Sheet, (i) supersedes all prior discussions, agreements, commitments, arrangements, negotiations or understandings, whether oral
or written, of the



parties with respect thereto, (ii) shall be governed by the law of the State of New York, without giving effect to the conflict of laws provisions thereof, (iii) shall be binding upon the parties and their
respective successors and assigns, (iv) may not be relied upon or enforced by any other person or entity, and (v) may be signed in multiple counterparts and delivered by facsimile or other electronic
transmission, each of which shall be deemed an original and all of which together shall constitute one and the same instrument. If this commitment letter becomes the subject of a dispute, each of the
parties hereto hereby waives trial by jury. To the fullest extent permitted by applicable law, the parties hereto hereby irrevocably submit to the exclusive jurisdiction of any New York State
court or Federal court sitting in the County of New York in respect of any suit, action or proceeding arising in connection with or as a result of either this arrangement or any matter
referred to in this commitment letter and irrevocably agrees that all claims in respect of such suit, action or proceeding may be heard and determined in any such court. No party hereto or
any of their respective affiliates shall be liable for any punitive, exemplary, consequential or indirect damages alleged in connection with, arising out of, or relating to, any claims, this Commitment
Letter, the Financing Facility, the use or the proposed use of the proceeds thereof, or any other transaction contemplated by this Commitment Letter; provided, that nothing contained in this paragraph
shall limit the Company’s indemnity and expense reimbursement obligations to the extent set forth in the Commitment Letter.

This Commitment Letter may be amended, modified or waived only in a writing signed by each of the parties hereto.

[Remainder of Page Intentionally Left Blank.]



Should the terms and conditions of the offer contained herein meet with your approval, please indicate your acceptance by signing and returning a copy of this letter to BSP and wiring
the Deposit in immediately available funds to an account designated by BSP.

Very truly yours,

Providence Debt Fund III L.P.

By:    /s/ Bryan Martoken    
Name: Bryan Martoken
Title: CFO - Benefit Street Partners, LLC

Benefit Street Partners SMA-C L.P.

By:    /s/ Bryan Martoken    

Name: Bryan Martoken
Title: CFO - Benefit Street Partners, LLC

PECM Strategic Funding L.P.

By: /s/ Bryan Martoken    
Name: Bryan Martoken
Title: CFO - Benefit Street Partners, LLC

Benefit Street Partners Capital Opportunity Fund L.P.

By:    /s/ Bryan Martoken    

Name: Bryan Martoken
Title: CFO - Benefit Street Partners, LLC

Benefit Street Partners SMA LM L.P.
By: /s/ Bryan Martoken    

Name: Bryan Martoken
Title: CFO - Benefit Street Partners, LLC



Agreed and accepted on this                

12th day of April 2015:                 

AVID TECHNOLOGY, INC.

By:    /s/ John W. Frederick            
Name:John W. Frederick            
Title: Executive Vice President, Chief Financial Officer and Chief Administrative Officer

                



Exhibit A

Avid Technology, Inc.

Outline of Terms and Conditions for Financing Facility

This Outline of Terms and Conditions is part of the commitment letter, dated April 12, 2015 (the "Commitment Letter"), addressed to Avid Technology, Inc. ("Company") by Providence Debt Fund III L.P., Benefit Street Partners SMA-C
L.P., PECM Strategic Funding L.P., Benefit Street Partners Capital Opportunity Fund L.P. and Benefit Street Partners SMA LM L.P. (collectively, "BSP") and, subject to the Certain Funds Provisions and the Documentation Considerations
(as defined below), is subject to the terms and conditions of the Commitment Letter. Capitalized terms used herein shall have the meanings set forth in the Commitment Letter unless otherwise defined herein.

BORROWERS: The Company and certain domestic subsidiaries of the Company designated by the Lenders in consultation with the Company (each a "Borrower", and collectively, the
"Borrowers").

GUARANTORS: Certain subsidiaries of the Company designated by the Lenders in consultation with the Company (the “Guarantors” and together with the Borrowers, each, a "Loan Party"
and collectively, the "Loan Parties"); provided that notwithstanding the foregoing, foreign subsidiaries will not be required to be Guarantors if adverse tax consequences
could reasonably be expected to result from such guarantees.

LENDERS: BSP, any Lender Affiliate (as defined below) thereof, and such other lenders as may be designated by BSP in consultation with the Company (together with their successors
and permitted assigns, the “Lenders”), it being understood that unless otherwise agreed by the Borrowers in writing, at all times prior to the Closing Date BSP and/or a
Lender Affiliate shall retain the entire commitment hereunder in respect of the Term Loan. A designee of BSP will act as agent for the lenders (in such capacity, the
“Agent”). Any affiliate of a Lender or accounts or clients that invest in or are managed, advised or sub-advised by a Lender shall be a “Lender Affiliate”.

FINANCING FACILITY: A $100,000,000 senior secured term loan facility (the "Financing Facility") funded on the Closing Date (the “Term Loan”).

TERM: The Financing Facility shall terminate on the fifth (5th) anniversary of the Closing Date (the "Maturity Date").



MANDATORY AND OPTIONAL PREPAYMENTS:
Mandatory prepayments to consist of payment of 100% of any proceeds from issuance of debt (other than permitted debt to be defined in the Credit Facilities
Documentation), 50% of annual consolidated excess cash flow measured and payable annually following the delivery of audited financial statements, minus all voluntary
prepayments of the Term Loan (the "Excess Cash Flow Sweep"),100% of proceeds from sale of assets (other than the sale of inventory in the ordinary course of business
and subject to the ABL lender’s rights to its priority collateral), 100% of proceeds from casualty events (subject to reinvestment to be mutually agreed), receipt of income
tax refunds (excluding, among other taxes, VAT and property and use taxes), receipt of proceeds from other "corporate events" and other extraordinary receipts, subject to
customary exceptions to be included in the Credit Facilities Documentation. The Excess Cash Flow Sweep shall commence at the end of fiscal year 2016, and shall only
apply if total debt exceeds 2.5 times adjusted EBITDA (defined in a manner to be consistent with the Company’s externally reported adjusted EBITDA and adjusted)
measured at the end of any applicable fiscal year. In broad terms, "excess cash flow" would be based on EBITDA minus interest expense, increases in working capital,
taxes, scheduled and mandatory (to the extent the item giving rise to such mandatory prepayment is included in the determination of EBITDA) principal payments on the
Term Loan, and net non-financed capital expenditures otherwise permitted plus decreases in working capital (subject to baskets for acquisitions and other exclusions to be
negotiated). All mandatory prepayments of the Term Loan shall be applied pro rata to the installments thereof.

Optional: The Borrowers may prepay the Term Loan, in whole at any time or in part from time to time, subject to the prepayment premium referred to below. All optional
prepayments of the Term Loan shall be applied in such order of maturity as the Borrowers may direct.

Prepayment Premium: Any prepayment of the Term Loan at any time prior to the Maturity Date (other than any prepayment resulting from (i) mandatory prepayments from
excess cash flow, casualty events, tax refunds, corporate events, asset sales, or extraordinary receipts and (ii) regularly scheduled prepayments of the Term Loan) shall be
subject to an prepayment premium equal to (A) the sum of the principal amount of such prepayment of the Term Loan multiplied by 2.00%, in the event that such
prepayment occurs before the first anniversary of the Closing Date and (B) the sum of the principal amount of such prepayment of the Term Loan multiplied by 1.00%, in
the event that such prepayment occurs on or after the first anniversary of the Closing Date and before the second anniversary of the Closing Date. No such prepayment
premium will be payable for any prepayment of the Term Loan occurring on or after the second anniversary of the Closing Date. The prepayment premium shall not be
payable for any prepayment of the Term Loan if such prepayment is in connection with a replacement financing facility provided by BSP or its affiliates.

MATURITY/AMORTIZATION: The Term Loan and all other obligations outstanding under the Financing Facility shall be due and payable in full on the Maturity Date.

 

The Term Loan shall amortize on a quarterly basis, commencing on the last day of the first full fiscal quarter following the Closing Date, with all installments due in the
amount of 0.25% of the funded Term Loan; provided that the final installment shall be equal to the aggregate principal amount of the Term Loan then outstanding.

CLOSING DATE: The first date on which the conditions precedent to the initial funding of the Term Loan shall have been satisfied or waived in writing by BSP, which date shall not be later
than July 31, 2015, unless otherwise agreed in writing by the Lenders and the Company (the "Closing Date").



COLLATERAL:
Subject to the Certain Funds Provisions, all obligations of the Loan Parties to the Lenders shall be secured by (a) a perfected lien on and security interest in all of the Loan
Parties' now owned and hereafter acquired (i) accounts, (ii) inventory, (iii) cash and cash equivalents (other than identifiable proceeds of Term Loan Priority Collateral (as
defined below)), (iv) all of the contract rights, documents, books and records to the extent relating to the foregoing, and (v) proceeds of the foregoing (the "Working Capital
Priority Collateral"), and (b) a perfected lien on and security interest in substantially all of the Loan Parties' now owned and hereafter acquired assets, real and personal,
tangible and intangible, and all proceeds thereof (other than Working Capital Priority Collateral), including, without limitation, real property, fixtures, equipment,
documents, general intangibles, payment intangibles, contract rights, chattel paper, instruments, investment property, commercial tort claims, trademarks, copyrights, patents
and other intellectual property, cash and cash equivalents that are identifiable proceeds of Term Loan Priority Collateral and all of the stock of or other ownership interests in
each subsidiary of the Company (the “Term Loan Priority Collateral”, and together with the Working Capital Priority Collateral, collectively, the "Collateral"). The liens
securing the Financing Facility will be first priority liens on the Term Loan Priority Collateral and second priority liens (junior only to the liens securing the Working Capital
Facility) on the Working Capital Priority Collateral. Notwithstanding the foregoing, the pledge of voting stock in foreign subsidiaries of the Loan Parties will be limited to
66-2/3% of such voting stock to the extent that a pledge of more than 66-2/3% of such voting stock or other equity interest eligible to vote could reasonably be expected to
cause adverse tax consequences for the Loan Parties.

Subject to the Certain Funds Provisions, the Term Loan, all costs, fees and expenses of the Lenders required to be reimbursed under the Financing Facility and all other
obligations owed to the Lenders shall be secured as described above and shall be charged to the loan account to be established under the Financing Facility.

INTEREST: At the Borrowers' option, the Term Loan shall bear interest at a rate per annum equal to either (i) the Reference Rate (as hereinafter defined) plus 5.25% or (ii) LIBOR (as
hereinafter defined) plus 6.50%.

 

As used herein, "LIBOR" means the rate of interest determined by BSP in accordance with its customary procedures, to be the rate at which dollar deposits are offered to
major banks in the London interbank market for interest periods of 1, 2, or 3 months, as selected by the Borrowers, adjusted by the reserve percentage prescribed by
governmental authorities as determined by BSP, provided that at no time shall LIBOR be less than 1.00%. In addition, (i) not more than a number to be determined of
separate interest periods may be in effect for LIBOR Loans at any one time, (ii) the minimum amount and integral multiple of each LIBOR Loan shall be not less than an
amount to be determined, and (iii) the Borrowers shall be responsible for any breakage fees, yield maintenance and other associated costs, as determined by the Lenders.

 
As used herein, "Reference Rate" means the rate of interest publicly announced from time to time by JPMorgan Chase Bank in New York, New York as its reference rate,
base rate or prime rate, provided that at no time shall the Reference Rate be less than 2.00%,

 

All interest and fees shall be computed on the basis of a year of 360 days for the actual days elapsed. If any event of default shall occur and be continuing, interest shall
accrue at a rate per annum equal to 2.00% in excess of the rate of interest otherwise in effect. All interest shall accrue from the Closing Date and shall be payable in cash,
quarterly in arrears (except that interest on LIBOR Loans shall be due at the end of each applicable interest period); provided that interest that accrues at the default rate
shall be payable on demand.

CASH MANAGEMENT: Subject to the Certain Funds Provisions, the Borrowers shall enter into cash management arrangements (including springing dominion and control agreements) on terms
reasonably satisfactory to the Agent, the agent for the Working Capital Facility, the Lenders and the Borrowers.

FEES: Original Issue Discount:
The Term Loan shall be made with an original issue discount of 1.0% of the aggregate principal amount thereof such that the proceeds of the Term Loan shall be
advanced net of the original issue discount and the Company acknowledges and agrees that it will receive proceeds in an amount equal to 99% of the aggregate
principal amount of the Term Loan, but that the entire amount of such principal shall be deemed outstanding as the Term Loan. All or a portion of such original
issue discount may, at the option of the Lenders, take the form an upfront fee of 1.00% of the Term Loan, as applicable, payable in full on the Closing Date or the
date of funding, as applicable.



USE OF PROCEEDS: The Term Loan shall be used (i) to fund the Borrowers' ongoing working capital and general corporate requirements, (ii) to pay fees and expenses related to the financing
contemplated by this commitment letter and (iii) to fund the Acquisition.

CONDITIONS PRECEDENT: The obligation of the Lenders to make the Term Loan under the Financing Facility on the Closing Date will be subject to the Certain Funds Provisions and subject to the
satisfaction or waiver of solely the conditions expressly set forth in the second paragraph of the commitment letter and the following conditions precedent:

 

(a) The execution and delivery of the definitive documentation for the Financing Facility (the “Credit Facilities Documentation”) by the Borrowers and the other Loan
Parties, which shall, in each case, be mutually satisfactory, consistent with the Commitment Letter and this Term Sheet and subject to the Certain Funds Provisions and the
Documentation Considerations.

 

(b) Each of the Specified Representations and Specified Acquisition Agreement Representations shall be true and correct in all material respects (but without duplication of
any materiality qualifier) (except that any Specified Representation or Specified Acquisition Agreement Representation, as applicable, that expressly relates to a given date
or period, such representation and warranty shall be true and correct in all material respects as of the respective date or for the respective period, as the case may be).

 

(c) BSP shall have received (i) customary officer’s closing certificates, organizational documents, customary evidence of authorization from all Loan Parties and good
standing certificates in jurisdiction of formation/organization and customary legal opinions from counsel of the Loan Parties in all applicable jurisdictions, (ii) delivery of a
duly completed perfection certificate or collateral questionnaire in form satisfactory to the Agent at least 20 days prior to the Closing Date, (iii) the results of customary lien
searches requested by BSP with respect to the Loan Parties at least 15 days prior to the Closing Date, and (iv) evidence of insurance coverage with respect to the Loan
Parties’ properties and businesses. All documents and instruments necessary to establish that the Lenders will have a perfected priority security interest (subject in priority
as may be provided herein or in the Credit Facilities Documentation) in the Collateral for the Financing Facility shall have been delivered (subject to the Certain Funds
Provisions).

 
(d) Since December 31, 2014, there have not been any changes, events or occurrences that have resulted in, or that would reasonably be expected to have or result in,
individually or in the aggregate, a Material Adverse Effect.

 
(e) The Loan Parties shall have paid to BSP all reasonable and documented out-of-pocket fees and expenses then owing to BSP hereunder, including, without limitation, all
reasonable loan origination costs, audit fees, documented out-of-pocket attorneys' fees, search fees, title fees and documentation and filing fees.

 

(f) The Loan Parties shall have entered into the Working Capital Facility, the principal amount of which shall not exceed $60,000,000 and which shall otherwise be in form
and substance reasonably satisfactory to BSP, and BSP and the agent in respect of such Working Capital Facility shall have entered into a customary intercreditor agreement
in respect thereof reasonably consistent with prior agreements between BSP and the agent for the Working Capital Facility for similar financing transactions and containing
a cap on the committed amount of the Working Capital Facility of $72,000,000. The Borrowers shall have at least $25,000,000 of the sum of (i) unused but available
borrowing capacity under the Working Capital Facility and (ii) cash on hand on the Closing Date, after giving effect to the payment of all amounts payable in connection
with the consummation of the transactions contemplated to occur on the Closing Date and the payment of all fees and expenses associated with the Financing Facility and
the Working Capital Facility.

 

(g )BSP shall have received (i) evidence of the payment in full of all indebtedness under each existing credit facility of any Loan Party (other than the Working Capital
Facility and other permitted indebtedness to be agreed), and (ii) copies of a termination and release agreement or payoff letter with respect to each such existing credit
facility, together with satisfactions of mortgage, UCC-3 termination statements and other release documents necessary to release such existing lenders' liens on the
Collateral, in each case, in form and substance reasonably satisfactory to BSP.

 
(h) The Leverage Ratio of the Borrower on the Closing Date determined on a pro forma basis after giving effect to the initial funding of the Financing Facility, the
Acquisition and other transactions contemplated hereby shall not exceed 1.25:1.0.



 

(i) All documentation relating to the Acquisition, including the Acquisition Agreement, shall have been completed in form and substance reasonably satisfactory to Agent, it
being understood that the unsigned execution copy of the Acquisition Agreement dated as of April 12, 2015 and previously provided to BSP is reasonably satisfactory to
BSP, and the Acquisition shall be consummated in accordance with the terms of the Acquisition Agreement contemporaneously with the funding of the Term Loan (without
any amendment, modification or waiver of any of the provisions thereof that would be materially adverse to the Lenders without the consent of Agent).

 (j) There shall not exist any order, injunction or decree or any government activity restricting or prohibiting the funding under the Financing Facility.

 
(k) Agent shall have received, at least five days prior to the Closing Date, all documentation and other information required by regulatory authorities under applicable
“know your customer” and anti-money laundering rules and regulations, including, without limitation, the PATRIOT Act.

 (l) Agent shall have received a funds flow and sources and uses schedule in form and substance reasonably satisfactory to the Agent.
 (m) Agent shall have received a solvency certificate of the Chief Financial Officer of the Company in form and substance reasonably satisfactory to the Agent.

 
(n) Agent shall have received (i) insurance certificates and corresponding endorsements listing the Agent as additional insured or loss payee (as applicable), and (ii) all
filings and other actions necessary to perfect the Agent’s security interest in the Collateral (to the extent required by the Commitment Letter).

REPRESENTATIONS AND WARRANTIES: Subject to the Certain Funds Provisions and the Documentation Considerations, representations and warranties limited to the following (with customary and reasonable
exceptions, qualifications, thresholds and baskets): corporate existence and good standing, authority to enter into loan documentation, governmental approvals,
enforceability of Loan Documents, capitalization, litigation and commercial tort claims, financial statements, non-violation of laws, organizational documents and other
agreements, compliance with environmental, pension and other laws, ERISA, OFAC, money laundering, Patriot Act and other anti-terrorism laws and anti-corruption laws,
Regulations T, U and X, nature of business, permits, properties, environmental matters, insurance, use of proceeds, solvency, location of bank accounts and other Collateral,
full disclosure, intellectual property, material contracts, Investment Company Act, employee and labor matters, no bankruptcy filing, corporate details (i.e., names,
jurisdictions of organization, identification numbers, etc.), absence of Material Adverse Effect, absence of default or unmatured default under the Financing Facility, priority
of the Agent’s liens (with the priority specified in the "Collateral" section of the Term Sheet).

COVENANTS: Subject to the Certain Funds Provisions and the Documentation Considerations, covenants limited to the following (with customary and reasonable exceptions,
qualifications, thresholds and baskets): provision of financial statements, notices of material litigation, defaults and other information, compliance with laws, preservation of
existence, books and records, use of proceeds, inspection of properties, maintenance of properties and insurance, obtaining of permits, environmental compliance, further
assurances, change in Collateral locations, after acquired material real property, fiscal year, separate existence, and limitations with respect to liens and encumbrances,
indebtedness, fundamental changes and dispositions, dividends and retirement of capital stock and management fees and certain other payments issuance of capital stock,
guarantees, sale and lease back transactions, consolidations and mergers, investments (including Permitted Investments), capital expenditures, loans and advances, changes
in accounting (other than ordinary course changes and as required by GAAP or applicable law), nature of business, organization documents, activities under Regulations T,
U and X and the Investment Company Act, non-compliance with pension, environmental and other laws, transactions with affiliates, amendments to documentation of other
indebtedness, negative pledges and prepayment of other indebtedness.

 

Financial covenants ("Financial Covenants"), will consist of a maximum leverage ratio (total debt (net of cash subject to a cap to be determined) as of the day of the
applicable trailing four-quarter period / Consolidated Adjusted EBITDA; the "Leverage Ratio") to be mutually agreed upon by BSP and the Company based upon a
percentage of the Company's consolidated projected operating performance, set at 80% initially. Consolidated Adjusted EBITDA shall be defined in a manner to be
consistent with the Company’s externally reported Adjusted EBITDA.

 

Financial reporting to include the following: (i) annual, audited financial statements, (ii) quarterly, internally prepared, financial statements, (iii) annual projections,
including quarterly balance sheet, profit and loss and cash flow figures through the Maturity Date, and (iv) other usual and customary reporting requirements for a loan
facility of this nature as reasonably required by the Lenders.



EVENTS OF DEFAULT: Subject to the Certain Funds Provisions and the Documentation Considerations, events of default limited to the following (with customary and reasonable notice
requirements, grace periods, exceptions, qualifications, thresholds and baskets) with respect to the Loan Parties: payment, cross-default, violation of covenants, breach of
representations or warranties, bankruptcy or insolvency, invalidity of Loan Documents, invalidity of lien on any material portion of the Collateral, judgment, ERISA,
environmental, cessation of a substantial part of the Loan Parties' business, indictment of a Loan Party or a proceeding in which penalties or remedies include forfeiture of a
material portion of property to be agreed and change of control.

GOVERNING LAW: All documentation in connection with the Financing Facility shall be governed by the laws of the State of New York.

ASSIGNMENTS, PARTICIPATIONS: The Lenders may sell (whether via assignment or participation) to one or more other persons all or a portion of their loans or commitments under the Financing Facility.
BSP may enter into assignments in consultation with the Company (but without the need for consent by the Company) at any time prior to the first anniversary of the
Closing Date; provided that no such consultation shall be required for assignments by BSP or its Lender Affiliates to another Lender Affiliate. So long as no Event of
Default has occurred and is continuing, Company shall have the right to approve any other assignments (such approval not to be unreasonably withheld or delayed);
provided that no such approval shall be required for assignments by a Lender to another Lender, an approved fund or a Lender Affiliate of such Lender.

OUT-OF-POCKET EXPENSES: The Borrowers shall pay on demand all reasonable and documented out-of-pocket fees, costs and expenses of BSP (including, without limitation, reasonable and
documented out-of-pockets legal fees, appraisal and valuation fees, search fees, filing fees, documentation fees and expenses, audit fees and expenses in excess of the
Deposit), incurred in connection with the Commitment Letter or this Term Sheet and the transactions contemplated by the Commitment Letter and this Term Sheet, whether
or not such transactions close.

DOCUMENTATION CONSIDERATIONS: The Credit Agreement evidencing the Financing Facility and the other Credit Facilities Documentation, including the pledges and security interests in respect of the
Collateral described above, shall contain only those conditions to borrowing, representations, warranties, covenants, voluntary prepayments, mandatory prepayments and
events of default expressly set forth in this Term Sheet, together with other customary terms and provisions to be mutually agreed upon to the extent not inconsistent with
the terms and conditions set forth herein (it being understood and agreed that (x) the only conditions to the initial funding of the Financing Facility are the conditions set
forth in the second paragraph of the Commitment Letter, (y) the only voluntary prepayments, mandatory prepayments and events of default to be contained in the Financing
Facility shall be those of the type expressly set forth herein and (z) the only representations, warranties and covenants to be contained in the Credit Agreement evidencing
the Financing Facility shall only be those of the type expressly set forth herein).

The other terms and provisions of the Credit Facilities Documentation will be customary and mutually agreed upon, the definitive terms of which (including reasonable
materiality thresholds, baskets, exceptions, qualifications and grace periods) will be negotiated in good faith (giving due regard to the operational requirements, size,
industries, businesses and practices of the Company and its subsidiaries) and will be consistent with this Term Sheet. The provisions of this section are referred to herein as
the “Documentation Considerations”.

MATERIAL ADVERSE
EFFECT:

Material Adverse Effect shall mean a material adverse effect on (a) the business, assets, properties, liabilities, operations or financial condition of the Loan Parties taken as a
whole; (b) the ability of the Loan Parties to perform their obligations under the Loan Documents to which they are parties; or (c) the enforceability of Agent’s Liens with
respect to the Collateral as a result of an action or failure to act on the part of Loan Parties.



Exhibit 99.1

Avid Enters Into a Definitive Agreement to Acquire Orad Hi-Tec Systems for €5.67 Per Share
Addition of leading 3D real-time graphics, live production and media management solutions to Avid Everywhere portfolio expected to drive growth and profitability

Burlington, MA, April 12, 2015 - Avid (Nasdaq: AVID) today announced that it has signed a definitive agreement to acquire Orad Hi-Tec Systems Ltd., a Frankfurt stock exchange-listed public company with its
headquarters in Kfar Saba, Israel, for €5.67 per share in an all-cash transaction. Orad is a leading provider of state-of-the-art 3D real-time graphics, video servers and related asset management solutions. The
acquisition is consistent with Avid’s stated growth strategy and Avid believes it will continue to deliver on the company’s Avid Everywhere vision, by adding key content creation and media management solutions to
the Avid MediaCentral Platform, the industry's most open, innovative and comprehensive media platform.

Transaction Highlights

▪ Avid expects that the combined company will further Avid’s position as the most comprehensive provider of content creation to distribution workflows for broadcast and media customers around the world.
▪ Avid believes the addition of Orad’s products to the Avid platform will further enhance the value of the platform to Avid customers.
▪ Joining the larger Avid organization opens opportunities for Orad to gain operating efficiencies and to make the innovation investments most important to Orad customers.
▪ Avid expects the transaction to be accretive on an Adjusted EBITDA and cash flow basis, and will be financed by a new $100 million senior subordinated credit facility.

“We have followed Orad’s success in the market for many years and are excited about the prospects of what our combined companies can accomplish,” said Louis Hernandez, Jr, Chairman, President, and CEO of
Avid. “Our industry is in a period of significant transition, in which our customers are demanding a single platform to connect creation with collaboration, asset protection, distribution and monetization. We believe
this transaction further differentiates Avid as the partner with the most comprehensive solution, and accelerates our momentum as we enable our customers to operate more efficiently and profitably.”

“Avid has a long-standing heritage of industry leadership, and it’s clear that both Avid and Orad have a common commitment to innovation and customer success,” said Avi Sharir, CEO and President of Orad. “Our
solutions are highly complementary to the Avid product suite, and together we believe we can create the most comprehensive solution for the media industry. Further, Avid’s global scale and distribution network
provide significant opportunities for customer support, growth and market expansion. We are confident that joining the Avid family will create more powerful opportunities for our customers, partners, and employees.”

Transaction Overview
Under the terms of the definitive agreement, Avid has agreed to pay €5.67 in cash for each share of Orad common stock which, at today’s exchange rate equals approximately $60 million, net of estimated cash
acquired. We believe this valuation represents an approximate 6x multiple of EBITDA, net of estimated cost synergies leveraging our platform thus generating attractive economics for us and a richer more efficient
experience for our customers, said John Frederick, Avid’s Executive Vice President, Chief Administrative and Financial Officer. The transaction is subject to customary closing conditions, including approval by 75%
of Orad’s shareholders and closing is expected to take place in June 2015. Avid has entered into voting agreements with holders of a majority of Orad’s outstanding shares of capital stock, pursuant to which they agree
to vote in favor of the transaction. Avid intends to fund the purchase price with a $100 million secured term loan for which it has received a financing commitment.



More Information
Avid today has posted a presentation providing more information on the transaction on its investor relations website. The presentation can be accessed on Avid’s Investor Website.

About Orad
Orad is a world-leading provider of real-time 3D broadcast graphic, video server, and media asset management solutions including news, channel branding, sports production and enhancement, elections and special
events, virtual studios, and virtual advertisement. Orad’s compelling solutions streamline production workflow, enhance viewer experience, and improve production value. Founded in 1993, Orad is a public company
listed on the Frankfurt Stock Exchange (OHT). More information is available at http://www.Orad.tv/.

About Avid

Through Avid Everywhere™, Avid delivers the industry's most open, innovative and comprehensive media platform connecting content creation with collaboration, asset protection, distribution and consumption for
the most listened to, most watched and most loved media in the world-from the most prestigious and award-winning feature films, music recordings, and television shows, to live concerts and news broadcasts. Industry
leading solutions include Pro Tools®, Media Composer®, ISIS®, Interplay®, and Sibelius®. For more information about Avid solutions and services, visit www.Avid.com, connect with Avid on Facebook, Instagram,
Twitter, YouTube, LinkedIn, or subscribe to Avid Blogs.

Forward Looking Statement
The information provided in this press release includes forward-looking statements that involve risks and uncertainties. Such statements are made in reliance upon the safe harbor provisions of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include but are not limited to: statements about the expected timing and completion of the proposed transaction and financing, the anticipated benefits of the
proposed transaction, including estimated synergies; the effects of the proposed transaction, including effects on future financial and operating results; and other statements that are not historical facts. Among the risks and uncertainties that
could cause actual results to differ from those described in forward-looking statements are the following: the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; the
possibility that Orad’s shareholders may not approve the merger agreement; the risk that financing for the proposed transaction may not be obtained on anticipated terms or at all; risks related to disruption of management time from
ongoing business operations due to the proposed transaction; the risk that Avid may fail to realize the benefits expected from the proposed transaction; the risk that the integration of Orad into Avid may not progress as anticipated; the risk
that any announcements relating to the proposed transaction could have adverse effects on the market price of Avid’s common stock; and the risk that the proposed transaction and its announcement could have an adverse effect on the
ability of Avid and Orad to retain customers and retain and hire key personnel and maintain relationships with their suppliers and customers; and on their operating results and businesses generally.   The risks included above are not
exhaustive. Other factors that could adversely affect Avid’s business and prospects are described in the filings made by Avid with the SEC. Avid expressly disclaims any obligation or undertaking to update or revise any forward-looking
statements whether as a result of new information, future events or otherwise

© 2015 Avid Technology, Inc. All rights reserved. Avid, the Avid logo, Avid Everywhere, iNEWS, Interplay, ISIS, Media Composer, Pro Tools, and Sibelius are trademarks or registered trademarks of Avid Technology, Inc. or its subsidiaries in the United States and/or other countries. The Interplay

name is used with the permission of the Interplay Entertainment Corp. which bears no responsibility for Avid products. All other trademarks are the property of their respective owners. All announcements of products and enhancements are made on a when and if available basis.
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lisa.kilborn@Avid.com
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Exhibit 99.3

Script used for Avid’s presentation on its acquisition of Orad Hi-Tech Systems Ltd. (“Presentation”) posted on Avid Technology, Inc.’s website April 12, 2015 and filed with the SEC as Exhibit 99.2 to the
Form 8-K on April 13, 2015.

This script should only be reviewed together with the Presentation

Cover Slide

Hi, I’m John Frederick, Executive Vice President, and Chief Administrative and Financial Officer of Avid. On April 12th, 2015, we announced the acquisition of Orad Hi-Tec Systems Ltd. In this presentation I wanted

to tell you a bit more about that announcement. But, before we get into the presentation, let me first remind you of some cautionary points.

Slide # 1

The information provided in this presentation includes forward-looking statements that involve risks and uncertainties, including statements about the expected timing and completion of the proposed transaction and

financing; the anticipated benefits of the proposed transaction, including estimated synergies; the effects of the proposed transaction, including effects on future financial and operating results; the terms of the

committed financing and the extension or refinancing of the existing working capital loan; as well as other statements that are not historical facts. Among the risks and uncertainties that could cause actual results to

differ from those described in forward-looking statements are the following: the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; the possibility

that the Orad’s shareholders may not approve the merger agreement; the risk that financing for the proposed transaction may not be obtained on the anticipated terms or at all; the risk that we may not be able to

refinance or extend our existing working capital loan on favorable terms or at all; risks related to disruption for management time from ongoing business operations due to the proposed transaction; the risk that Avid

may fail to realize the benefits expected from the proposed transaction; the risk that the integration of Orad into Avid may not progress as anticipated; the risk that any announcements relating to the proposed

transaction could have adverse effects on the market price of Avid’s common stock; and the risk that the proposed transaction and its announcement could have an adverse effect on the ability of Avid and Orad to

retain customers and retain and hire key personnel and maintain relationships with their suppliers and customers; and on their operating results and businesses generally.   The risks included above are not exhaustive.

Other factors that could adversely affect Avid’s business and prospects are described in the filings made by Avid with the SEC. Avid expressly disclaims any obligation or undertaking to update or revise any forward-

looking statements whether as a result of new information, future events or otherwise.

Slide # 2

In past presentations and earnings calls, you’ve heard us talk about the three pillars of our overall strategy. Those pillars include Avid Everywhere, our vision for the media industry; the Avid Advantage, our enhanced

service



offering which will convert our services to a more strategic way to help our customers which in turn deepens our relationship with our customers; and the Avid Customer Association, our way of harnessing the

substantial energies of our customers to help guide our investments so they are most highly directed to the industry’s most significant pain points.

Slide # 3

That first pillar, Avid Everywhere, anchored by the Media Central Platform, allows us to include all that is common to the media workflow on a common platform. This platform approach is designed to improve

efficiency which would result in lower development costs to us and a reduction in interoperability costs to our customers.

In addition to the Media Central platform, which is an anchor product in its own right, the application suites house other anchor products around which our customers tend to build their work flows. As a reminder, an

anchor is a product that is typically the first product chosen by our customers, who may then buy other products around it, forming a basis for our cross-selling thesis.

The products are bundled, packaged, priced and deployed in a flexible way that can be optimized for our customers, which allows us to reach the broadest audience possible, across customer tiers from the largest

multinational broadcaster to the indie pro creating music in his basement.

Today, we believe our platform and related product suites cover the broadest swath of the media value chain. That said, to continue to expand the workflow, and therefore our relevance to our customers, we have

provided a connectivity toolkit to both partners as well as competitors so they can participate in the platform and expand the reach of our ecosystem. In addition to the connectivity toolkit, M&A provides another way

to expand the ecosystem. The latter is what I want to talk about today.

Slide # 4

We evaluate potential M&A candidates in the context of a set of consistent strategic filters to determine if they hit the bid for consideration. More specifically, we use three filters. First, we look at the potential for an

acquisition to achieve above market cost synergies by consolidating common elements onto our platform and/or accelerating the target’s growth by cross-selling their products as an application on our platform. Next,

we evaluate if the target provides a new way to cross-sell our products to their customers. And finally, we assess whether the target can contribute a new anchor product from which we can cross-sell our products.

Slide # 5

So, with our M&A filters as a backdrop, let me tell you a little about Orad.

Orad is headquartered just outside of Tel Aviv, traded on the Frankfurt exchange and is a key player in the media workflow, providing 3D broadcast graphics, video server, sports enhancement and media asset

management solutions. Additional product information can be found in the appendix to this presentation.



In the context of their 2014 operating results, the company had approximately $41 million of revenue, $5.3 million of EBITDA and generated approximately $4.5 million of free cash flow. We estimate that the

Company can generate around $10 million of pro forma adjusted EBITDA after giving effect to cost synergies identified in our diligence process. As a consequence, we believe the acquisition will be immediately

accretive on both an earnings and free cash flow basis. Additionally we see opportunities for revenue synergies as we turn on those cross sale growth engines and leverage our global distribution model.

We have agreed to pay the shareholders of Orad €5.67 per share, which, at today’s exchange rate totals approximately $60 million dollars, net of estimated cash acquired. This means that based on Orad’s 2014 results,

we’d pay approximately 6X EBITDA, net of estimated cost synergies. We expect to close the transaction in about 10 weeks, subject, of course, to requisite regulatory approvals and securing a minimum Orad

shareholder vote of greater than 75%.

We expect to fund the purchase with a $100 million Term B credit facility which we have a commitment for. We expect to use any debt we raise in excess of the purchase price plus fees and expenses to increase cash

on hand, providing additional liquidity. We will talk about sources and uses of cash shortly. But before we get into that, let’s talk a little more about Orad and what we anticipate our combined solution will mean to the

industry.

Slide # 6

As you can see, Orad will add additional graphics, virtual studio and sports enhancement solutions that we would sell as applications on the platform. Their products would also allow us to move more forcefully into

sports, live production and corporate. As a reminder, these are higher growth areas that we see as key areas to our transformational strategy. Overall, we believe that the addition of Orad’s products will further

differentiate the platform, offering arguably the most complete solutions in the industry making the Avid Everywhere value to our customers more obvious.

Further, as you can reasonably infer from this chart, we expect some interesting and attractive opportunities for cross selling Orad’s products into our large customer base through a pretty massive global distribution

capability - that is to say, through a direct sales force and a reseller network that covers over 140 countries.

Slide # 7

Adding to the cross-selling opportunity, we believe Orad is growing but underweighted, in North America. When you overlay Orad’s geographic footprint onto our own, we believe that we will be able to meaningfully

extend their product reach into North America given our customer base, sales force and reseller network. While revenue synergies are not factored into our financial analysis to reach a net purchase multiple of 6 times

EBITDA, we certainly considered them as part of our strategic rationale. We expect to include any revenue synergies in our updated 2015 guidance that we intend to provide following closing of the transaction.



Slide # 8

As I mentioned earlier, we are planning to finance the transaction through a new $100 million senior subordinated credit facility which we are also calling the Term B credit facility, which subject to certain conditions,

we have a firm commitment for under the indicative terms noted on the right hand side of the page. As you can see in sources and uses at the top of the page, we expect that the financing will pay for the acquisition

and will add a meaningful amount of cash to the balance sheet, providing additional liquidity. Prior to closing the Term B facility, we expect to amend and extend our existing Wells Fargo asset based revolver or enter

into a similar facility with a different lender.

Slide #9

Thanks very much for viewing this presentation. We hope it was helpful. For more detail on the terms of the acquisition and the financing, please review the current report on Form 8-K that we file with the SEC on

April 13.
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1 April 12, 2015 – To be reviewed together with accompanying audio presentation Safe Harbor The information provided in this presentation release includes forward-looking statements that involve risks and uncertainties. Such statements are made in reliance upon the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include but are not limited to: statements about the expected timing and completion of the proposed transaction and financing; the anticipated benefits of the proposed transaction, including estimated synergies; the effects of the proposed transaction, including effects on future financial and operating results; the terms of the committed financing and extension or refinancing of the existing working capital loan; and other statements that are not historical facts. Among the risks and uncertainties that could cause actual results to differ from those described in forward-looking statements are the following: the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; the possibility that Orad’s shareholders may not approve the merger agreement; the risk that financing for the proposed transaction may not be obtained on anticipated terms or at all; the risk that we may not be able to refinance or extend our existing working capital loan on favorable terms or at all; risks related to disruption of management time from ongoing business operations due to the proposed transaction; the risk that Avid may fail to realize the benefits expected from the proposed transaction; the risk that the integration of Orad into Avid may not progress as anticipated; the risk that any announcements relating to the proposed transaction could have adverse effects on the market price of Avid’s common stock; and the risk that the proposed transaction and its announcement could have an adverse effect on the ability of Avid and Orad to retain customers and retain and hire key personnel and maintain relationships with their suppliers and customers; and on their operating results and businesses generally. The risks included above are not exhaustive. Other fac



 

April 12, 2015 – To be reviewed together with accompanying audio presentation. 2 �  Increased community engagement �  Improved return on investment �  Greater market alignment The Avid Advantage Customer Association Transformational Pillars �  Faster new product introduction �  Improved cross selling �  Participate in higher growth areas �  Lower cost deployment �  Scale to all segments �  Improved service model and more efficient and targeted delivery �  Increase revenue �  Improve relationships



 

3 April 12, 2015 – To be reviewed together with accompanying audio presentation Financial Expression Avid Everywhere is designed to optimize the lifetime value of any participant in media ecosystem. We believe: �  Common platform lowers development costs; �  Anchor Products provide strong cross sale opportunities; �  Is scalable up and down market through flexible pricing and deployment; and the �  Connectivity Toolkit allows for cross sale of partner solutions Avid Everywhere: Our Vision for the Media Industry



 

4 April 12, 2015 – To be reviewed together with accompanying audio presentation Strategic Filter Approach to Evaluating M&A Opportunities �  Achieve above-market synergies by consolidating all that is common onto the Platform �  Accelerate revenue by cross-selling target’s solutions through the expanding footprint of the Platform �  Expand deployment of the Platform and ability to cross-sell Avid products to new customers �  Consolidate customer base in target markets and further position Avid as the lowest cost distributor of services to all segments that it serves �  Contributes compelling adjacent market opportunities through differentiated technology and/or new, high-growth customer segments �  Exploit cross-sell opportunities with new anchor products Leverages the Platform Provides New Distribution Adds a New Anchor for Growth



 

5 April 12, 2015 – To be reviewed together with accompanying audio presentation. Transaction Synopsis Studio Video Servers Broadcast Graphics Sports Asset Management 2014 Financials Revenue $40.5 million Annual Growth 27% Gross Margin 70% EBITDA $5.3 million Free Cash Flow $4.5 million Profile Founded 1993 Headquarters Kfar Saba, Israel Ownership Public (Frankfurt) Customers >600 Employees 240 Transaction Date Announced April 12, 2015 Purchase Price €5.67 Share Implied Ent. Val. Approx. $60 million Consideration Cash Expected Close June 2015



 

6 April 12, 2015 – To be reviewed together with accompanying audio presentation We believe the combination further distinguishes Avid as having the most comprehensive portfolio of market-leading solutions serving Broadcast and Media customers The Industry’s Most Complete Solution Set Broadcast and Media Product Categories Avid Orad Combined Non-Linear Editing and Processing �  �  High-Performance Central Shared Storage �  �  Production Asset Management �  �  Asset Management and Workflow Orchestration �  �  Newsroom Computer Systems �  �  Newsroom Production Management Systems �  �  Ingest and Playout Servers �  �  Audio Workflow Solutions �  �  Graphics �  �  Virtual Studios �  �  Sports Enhancement �  �  Production and Replay Servers �  �  Channel-in-a-Box �  �  Cloud-Based Live Production �  �  Represents a $1B market opportunity, which we believe Avid can now more effectively address



 

7 April 12, 2015 – To be reviewed together with accompanying audio presentation. Cross Sell and Distribution Opportunity Orad Revenue by Geography Note: As of December 31, 2014 EMEA 49% South America 23% Asia 16% North America 12%



 

8 April 12, 2015 – To be reviewed together with accompanying audio presentation Amount �  $100 million Term Loan Use of Proceeds �  Fund the Orad acquisition �  Pay transaction related fees and expenses �  Cash to balance sheet for general corporate purposes Security �  Subject to customary exclusions, second priority lien behind ABL facility on receivables and inventory, first priority on remaining assets Maturity �  5.0 years Interest At Avid’s option �  LIBOR + 6.5% (1.00% LIBOR floor) �  Reference rate plus 5.25% Original Issue Discount �  1.0% of aggregate principal amount Prepayment Premium • 0-12 months: 2.00% • 12-24 months: 1.00% • 24 months - maturity: Par Amortization �  0.25% per quarter, with remainder due at maturity Excess Cash Flow Sweep �  Commencing at end of 2016, 50% of excess cash flow if the Company exceeds maximum allowable leverage, as defined Financial Covenants �  Maximum leverage Closing Conditions • Final loan documentation and contemporaneous closing of acquisition • Closing of working capital loan of $60 million • Pro Forma leverage ratio met • No material adverse change to Avid • Customary representation and warranties • Other customary closing conditions Transaction Overview ($ in millions) Sources Amount Uses Amount ABL Revolver (A) $0.0 Purchase Price, Fees, Expenses $75.0 New Term Loan 100.0 Cash to Balance Sheet 25.0 Total $100.0 Total $100.0 Indicative Terms for Committed Term Loan Expected Sources and Uses Pro Forma Debt Capitalization Estimated 2015 pro forma net debt of approximately 1.0X EBITDA and 1.6X Operating Cash Flow Concurrent with the closing of the committed new $100 million Term Loan, the Company expects to amend and extend its $60 million asset based revolver
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11 Orad Product Overview Authoring software, channel branding, weather stereographic solutions, engine framework, enterprise graphic suite, 3D character generation and social media management Virtual studio, interactive graphics, high resolution video wall display, high end virtual studio, automated radio shows, augmented reality and production hub camera tracking Channel-in-a-box solutions, shared storage tapeless workflows, slow motion replay servers and production servers Virtual advertisements, tracked-to-field graphics, slow motion replay servers and sports enhancements (specific applications for football and soccer) Asset management capability provides workflow support for graphics and video servers sold together as solutions Real-time high quality television production in the cloud (in development) Studio Video Servers Broadcast Graphics Sports Asset Management OrCast



 


