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Exhibit 1.1
Execution Version
ATTUNITY LTD.
2,963,000 Ordinary Shares, nominal value New Israeli Shekels 0.4 per share
UNDERWRITING AGREEMENT
December 6, 2017
William Blair & Company, L.L.C.,
As representative of the several Underwriters
named in Schedule A hereto,
c/o William Blair & Company, L.L.C.
150 North Riverside Plaza
Chicago, Illinois 60606
Dear Sirs:
1.
INTRODUCTORY. Attunity Ltd., an Israeli company (the “Company”), proposes to sell, pursuant to the terms of this Agreement, to the several
underwriters named in Schedule A hereto (the “Underwriters,” or, each, an “Underwriter”), an aggregate of 2,963,000 ordinary shares, nominal value New
Israeli Shekels 0.4 per share (the “Ordinary Shares”), of the Company. The aggregate of 2,963,000 shares so proposed to be sold is hereinafter referred to as
the “Firm Stock”. The Company also proposes to sell to the Underwriters, upon the terms and conditions set forth in Section 3 hereof, up to an additional
444,450 Ordinary Shares (the “Optional Stock”). The Firm Stock and the Optional Stock are hereinafter collectively referred to as the “Stock”. William Blair
& Company, L.L.C. (“William Blair”) is acting as representative of the several Underwriters and in such capacity is hereinafter referred to as the
“Representative.”
2.
REPRESENTATIONS AND WARRANTIES. The Company represents and warrants to the several Underwriters, as of the date hereof and as of each
Closing Date (as defined below), and agrees with the several Underwriters, that:
(a)
A registration statement of the Company on Form F-3 (File No. 333-205798) (including all amendments thereto filed before execution of
this Agreement, the “Initial Registration Statement”) in respect of the Ordinary Shares, warrants and units thereof has been filed with the Securities
and Exchange Commission (the “Commission”) pursuant to Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”). The
Company meets the requirements for use of Form F-3 under the Securities Act and the rules and regulations of the Commission thereunder (the
“Rules and Regulations”) under General Instructions I.A. and I.B.5 of Form F-3 and, without derogating from the foregoing, the Company is a
“foreign private issuer” as defined in Rule 405 under the Securities Act. The Initial Registration Statement and any post-effective amendment
thereto, each in the form heretofore delivered to you, and, excluding exhibits thereto, to you for each of the other Underwriters, have been declared
effective by the Commission in such form and meet the requirements of the Securities Act and the Rules and Regulations. Other than (i) a
registration statement, if any, increasing the size of the offering filed pursuant to Rule 462(b) under the Securities Act and the Rules and Regulations
(a “Rule 462(b) Registration Statement”) and (ii) the Prospectus (as defined below) contemplated by this Agreement to be filed pursuant to Rule
424(b) of the Rules and Regulations in accordance with Section 4(a) hereof and (iii) any Issuer Free Writing Prospectus (as defined below), no other
document with respect to the offer and sale of the Stock has heretofore been filed with the Commission. No stop order suspending the effectiveness
of the Initial Registration Statement, any post-effective amendment thereto or the Rule 462(b) Registration Statement, if any, has been issued and no
proceeding for that purpose or pursuant to Section 8A of the Securities Act has been initiated or threatened by the Commission (any preliminary
prospectus included in the Initial Registration Statement or filed with the Commission pursuant to Rule 424(a) of the Rules and Regulations with
respect to the offer of the Stock is hereinafter called a “Preliminary Prospectus”). The various parts of the Initial Registration Statement and the Rule
462(b) Registration Statement, if any, in each case including all exhibits thereto and including (i) the information contained in the Prospectus filed
with the Commission pursuant to Rule 424(b) of the Rules and Regulations and deemed by virtue of Rules 430A, 430B or 430C under the Securities
Act to be part of the Initial Registration Statement at the time it became effective and (ii) the documents incorporated by reference in the Rule 462(b)
Registration Statement at the time the Rule 462(b) Registration Statement became effective, are hereinafter collectively called the “Registration
Statement.” The Base Prospectus (as defined below), as supplemented by the final prospectus supplement relating to the offer and sale of the Stock,
in the form filed pursuant to and within the time limits described in Rule 424(b) under the Rules and Regulations, is hereinafter called the
“Prospectus.” Any reference herein to any Registration Statement, Preliminary Prospectus or the Prospectus shall be deemed to refer to and include
the documents incorporated by reference therein. Any reference to any amendment or supplement to any Preliminary Prospectus or the Prospectus
shall be deemed to refer to and include any documents filed after the date of such Preliminary Prospectus or the Prospectus under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and incorporated by reference in such Preliminary Prospectus or Prospectus, as the case
may be.

(b)
As of the Applicable Time (as defined below) and as of the Closing Date or the Option Closing Date (as defined below), as the case may be,
neither (i) the General Use Free Writing Prospectuses (as defined below) issued at or prior to the Applicable Time, if any, and the Pricing Prospectus
(as defined below) and the information included on Schedule B hereto, all considered together (collectively, the “General Disclosure Package”), (ii)
any individual Limited Use Free Writing Prospectus (as defined below), nor (iii) the bona fide electronic road show (as defined in Rule 433(h)(5) of
the Rules and Regulations that has been made available without restriction to any person), when considered together with the General Disclosure
Package, included or will include any untrue statement of a material fact or omitted or will omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the Company makes no
representations or warranties as to information contained in or omitted from any of the documents listed in this paragraph (b), in reliance upon, and
in conformity with, written information furnished to the Company through the Representative by or on behalf of any Underwriter specifically for
inclusion therein. As used in this paragraph (b) and elsewhere in this Agreement:
“Applicable Time” means 8:00 A.M., New York time, on the date of this Agreement or such other time as agreed to by the Company and the
Representative.
“Base Prospectus” means the base prospectus included in the Initial Registration Statement and dated July 30, 2015.
“Pricing Prospectus” means the Preliminary Prospectus relating to the Stock that is included in the Registration Statement immediately prior to the
Applicable Time, including any document incorporated by reference therein, and the Base Prospectus, as amended and supplemented immediately prior to
the Applicable Time, including any document incorporated by reference therein and any prospectus supplement deemed to be a part thereof.
“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the Rules and Regulations relating to the
Stock in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to
Rule 433(g) of the Rules and Regulations.
“General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is identified on Schedule B to this Agreement.
“Limited Use Free Writing Prospectuses” means any Issuer Free Writing Prospectus that is not a General Use Free Writing Prospectus.
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(c)
No order preventing or suspending the use of any Preliminary Prospectus, any Issuer Free Writing Prospectus or the Prospectus relating to
the proposed offering of the Stock has been issued by the Commission, and no proceeding for that purpose or pursuant to Section 8A of the
Securities Act has been instituted or threatened by the Commission, and each Preliminary Prospectus, at the time of filing thereof, conformed in all
material respects to the requirements of the Securities Act and the Rules and Regulations, and did not contain an untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading; provided, however, that the Company makes no representations or warranties as to information contained in or
omitted from any Preliminary Prospectus, any Issuer Free Writing Prospectus or the Prospectus relating to the proposed offering of the Stock, in
reliance upon, and in conformity with, written information furnished to the Company through the Representative by or on behalf of any Underwriter
specifically for inclusion therein.
(d)
At the respective times the Registration Statements and any amendments thereto became or become effective at the date of this Agreement
and at each Closing Date, each Registration Statement and any amendments thereto conformed and will conform in all material respects to the
requirements of the Securities Act and the Rules and Regulations and did not and will not contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make the statements therein not misleading; and the Prospectus and any
amendments or supplements thereto, at the time the Prospectus or any amendment or supplement thereto was issued and at each Closing Date,
conformed and will conform in all material respects to the requirements of the Securities Act and the Rules and Regulations and did not and will not
contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, however, that the foregoing representations and warranties in this paragraph
(d) shall not apply to information contained in or omitted from the Registration Statements or the Prospectus, or any amendment or supplement
thereto, in reliance upon, and in conformity with, written information furnished to the Company through the Representative by or on behalf of any
Underwriter specifically for inclusion therein.
(e)
Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the completion of the public offer and sale of
the Stock or until any earlier date that the Company notified or notifies the Representative as described in Section 4(b) or 4(c), did not, does not and
will not include any information that materially conflicted, conflicts or will conflict with the information contained in the Registration Statement,
Pricing Prospectus or the Prospectus, including any document incorporated by reference therein and any prospectus supplement deemed to be a part
thereof, in each case if that document has not been superseded or modified, or included or would include an untrue statement of a material fact or
omitted or would omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances prevailing at the subsequent time, not misleading.
(f)
The documents incorporated by reference in the Prospectus, when they were filed with the Commission conformed in all material respects to
the requirements of the Securities Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder and none of
such documents contained any untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading; and any further documents so filed and
incorporated by reference in the Prospectus, when such documents are filed with Commission will conform in all material respects to the
requirements of the Securities Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder and will not
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading.
(g)
The Company has not, directly or indirectly, distributed and will not distribute any offering material in connection with the offering and
sale of the Stock other than any Preliminary Prospectus, the Prospectus and other materials, if any, permitted under the Securities Act and consistent
with Section 4(b) below. The Company will file with the Commission all Issuer Free Writing Prospectuses in the time and manner required under
Rules 163(b)(2) and 433(d) of the Rules and Regulations.
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(h)
At the time of filing the Initial Registration Statement, any 462(b) Registration Statement and any post-effective amendments thereto, and
at the date hereof, the Company was not, and the Company currently is not, an “ineligible issuer,” as defined in Rule 405 of the Rules and
Regulations.
(i)
The Company and each of its significant subsidiaries (as defined in Rule 1-02(w) of Regulation S-X of the Exchange Act) (such a
significant subsidiary of the Company, a “Significant Subsidiary”) have been duly organized and are validly existing as corporations or other legal
entities in good standing (or the foreign equivalent thereof, if such equivalent exists) under the laws of their respective jurisdictions of
organization. The Company and each of its subsidiaries are duly qualified to do business and are in good standing (where the concept of good
standing is applicable) as foreign corporations or other legal entities in each jurisdiction in which their respective ownership or lease of property or
the conduct of their respective businesses requires such qualification and have all power and authority (corporate or other) necessary to own or hold
their respective properties and to conduct the businesses in which they are engaged, except where the failure to so qualify or have such power or
authority would not reasonably be expected to (i) have, singularly or in the aggregate, a material adverse effect on the properties, business,
management, prospects, operations, assets, liabilities or condition (financial or otherwise)of the Company and its subsidiaries taken as a whole, or
(ii) impair in any material respect the ability of the Company to perform its obligations under this Agreement or to consummate any transactions
contemplated by this Agreement, the General Disclosure Package or the Prospectus (any such effect as described in clauses (i) or (ii), a “Material
Adverse Effect”).
(j)
This Agreement has been duly authorized, executed and delivered by the Company, and is a valid and binding agreement of the Company,
enforceable against the Company in accordance with its terms, except as rights to indemnification and contribution hereunder may be limited by
applicable law and except as the enforcement hereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
relating to or affecting the rights and remedies of creditors or by general equitable principles.
(k)
The Stock to be issued and sold by the Company to the Underwriters hereunder has been duly and validly authorized and, when issued and
delivered against payment therefor as provided herein, will be duly and validly issued, fully paid and nonassessable and free of any preemptive or
similar rights and will conform to the description thereof contained in the General Disclosure Package and the Prospectus. No further approval or
authority of the Company’s shareholders or the Board of Directors of the Company is required for the issuance and sale of the Stock as contemplated
herein.
(l)
The Company has an authorized share capital as set forth under the heading “Capitalization and Indebtedness” in the Pricing Prospectus,
and all of the issued shares of the capital stock of the Company have been duly and validly authorized and issued, are fully paid and non-assessable,
have been issued in compliance with Israeli law, U.S. federal and state securities laws, and conform to the description thereof contained in the
General Disclosure Package and the Prospectus. The authorized, issued and outstanding capital stock of the Company is as set forth in the General
Disclosure Package as of the dates set forth therein, other than for issuances after the dates set forth therein, if any, pursuant to the Company’s 2001
Stock Option Plan, 2003 Israeli Stock Option Plan, or 2012 Stock Incentive Plan (collectively, the “Plans”) described in the General Disclosure
Package and the Prospectus or upon exercise of outstanding options or warrants described in the General Disclosure Package and the Prospectus. As
of December 1, 2017, there were 16,841,238 Ordinary Shares issued and outstanding and 2,338,298 Ordinary Shares were issuable upon the exercise
or vesting of all options, warrants and convertible securities, including restricted share units (“RSUs”) outstanding as of such date. Since such date,
the Company has not issued any securities other than Ordinary Shares issued pursuant to the exercise of stock options or vesting of RSUs previously
outstanding under the Plans. All of the Company’s options, warrants, RSUs and other rights to purchase or exchange any securities for shares of the
Company’s capital stock have been duly authorized and validly issued and were issued in compliance with Israeli law, U.S. federal and state
securities laws. None of the outstanding shares of capital stock of the Company were issued in violation of any preemptive rights, rights of first
refusal or other similar rights to subscribe for or purchase securities of the Company. There are no authorized or, as of said date, outstanding shares
of capital stock, options, warrants, preemptive rights, rights of first refusal or other rights issued or granted by the Company to purchase, or equity or
debt securities convertible into or exchangeable or exercisable for, any capital stock of the Company or any of its subsidiaries other than those
described above or accurately described in the General Disclosure Package. The description of the Plans and the options or other rights granted
thereunder, and warrants as described in the General Disclosure Package and the Prospectus, accurately and fairly presents in all material respects the
information required to be shown pursuant to applicable Rules and Regulations with respect to such Plans, options, rights and warrants.
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(m)
All the outstanding shares of capital stock (if any) of each Significant Subsidiary have been duly authorized and validly issued, are fully
paid and nonassessable and, except to the extent set forth in the General Disclosure Package or the Prospectus, are owned by the Company directly
or indirectly through one or more wholly owned subsidiaries, free and clear of any lien, encumbrance, security interest, restriction upon voting or
transfer or any other claim of any third party.
(n)
The execution, delivery and performance of this Agreement by the Company, the issuance and sale of the Stock by the Company and the
consummation of the transactions contemplated hereby will not (with or without notice or lapse of time or both) (i) conflict with or result in a breach
or violation of any of the terms or provisions of, constitute a default or a Debt Repayment Triggering Event (as defined below) under, give rise to
any right of termination or other right or the cancellation or acceleration of any right or obligation or loss of a benefit under, or give rise to the
creation or imposition of any lien, encumbrance, security interest, claim or charge upon any property or assets of the Company or any of its
subsidiaries pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its
subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of the property or assets of the Company or any of
its subsidiaries is subject, in each case which would reasonably be expected to have a Material Adverse Effect, and (ii) result in any violation of the
provisions of the charter or by-laws (or analogous governing instruments, as applicable) of the Company or any of its subsidiaries or (iii) violate any
law, statute, rule, regulation, judgment, order or decree of any court or governmental agency or body, domestic or foreign, having jurisdiction over
the Company or any of its subsidiaries or any of their properties or assets. A “Debt Repayment Triggering Event” means any event or condition that
gives, or with the giving of notice or lapse of time would give the holder of any note, debenture or other evidence of indebtedness (or any person
acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the Company
of any of its subsidiaries.
(o)
Except for the registration of the Stock under the Securities Act and notices under applicable state securities laws, to the Financial Industry
Regulatory Authority (“FINRA”) and to the Nasdaq Capital Market in connection with the purchase and distribution of the Stock by the
Underwriters and the listing of the Stock on the Nasdaq Capital Market, no consent, approval, authorization or order of, or filing, qualification or
registration (each an “Authorization”) with, any court, governmental or non-governmental agency or body, foreign or domestic, which has not been
made, obtained or taken and is not in full force and effect, is required for the execution, delivery and performance of this Agreement by the
Company, the offer or sale of the Stock or the consummation of the transactions contemplated hereby; and, to the Company’s knowledge, no event
has occurred that allows or results in, or after notice or lapse of time or both would allow or result in, revocation, suspension, termination or
invalidation of any such Authorization or any other impairment of the rights of the holder or maker of any such Authorization. All corporate
approvals necessary for the Company to consummate the transactions contemplated by this Agreement have been obtained and are in effect.
(p)
Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, who have certified certain financial statements included or incorporated
by reference in the Registration Statements, the General Disclosure Package and the Prospectus, is an independent registered public accounting firm
within the meaning of Article 2-01 of Regulation S-X and the Public Company Accounting Oversight Board (United States) (the “PCAOB”).
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(q)
The financial statements, together with the related notes, included or incorporated by reference in the General Disclosure Package, the
Prospectus and the Registration Statement fairly present the financial position and the results of operations and changes in financial position of the
Company and its consolidated subsidiaries at the respective dates or for the respective periods therein specified, in accordance with the generally
accepted accounting principles in the United States (“GAAP”). Such statements and related notes have been prepared in accordance with GAAP
applied on a consistent basis throughout the periods involved except as may be set forth in the related notes included or incorporated by reference in
the General Disclosure Package. The financial statements, together with the related notes, included or incorporated by reference in the General
Disclosure Package and the Prospectus comply in all material respects with Regulation S-X. No other financial statements or supporting schedules
or exhibits are required by Regulation S-X to be described, or included or incorporated by reference in the Registration Statements, the General
Disclosure Package or the Prospectus. There is no pro forma or as adjusted financial information which is required to be included in the Registration
Statements, the General Disclosure Package, or and the Prospectus or a document incorporated by reference therein in accordance with Regulation SX which has not been included or incorporated as so required. Any pro forma and pro forma as adjusted financial information and the related notes
included or incorporated by reference in the Registration Statements, the General Disclosure Package and the Prospectus have been properly
compiled and prepared in accordance with the applicable requirements of Rule 11-02 of Regulation S-X and present fairly the information shown
therein, and the assumptions used in the preparation thereof are reasonable and the adjustments used therein are appropriate to give effect to the
transactions and circumstances referred to therein. The summary and selected financial data included or incorporated by reference in the General
Disclosure Package, the Prospectus and each Registration Statement fairly present the information shown therein as at the respective dates and for
the respective periods specified and are derived from the consolidated financial statements set forth incorporated by reference in the Registration
Statement, the Pricing Prospectus and the Prospectus and other financial information. All information contained in the Registration Statement, the
General Disclosure Package and the Prospectus regarding “non-GAAP financial measures” (as defined in Regulation G) complies with Regulation G
and Item 10 of Regulations S-K, to the extent applicable.
(r)
The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the each Registration Statement
has been prepared in accordance with the Commission’s rules and guidelines applicable thereto.
(s)
Neither the Company nor any of its subsidiaries has sustained, since the date of the latest audited financial statements included or
incorporated by reference in the General Disclosure Package, any material loss or interference with its business from fire, explosion, flood or other
calamity, whether or not covered by insurance, or from any material labor dispute or court or governmental action, order or decree, otherwise than as
set forth or contemplated in the General Disclosure Package; and, since such date, there has not been any change in the capital stock (other than as
the result of option or warrant or RSU exercises or vesting in the ordinary course of business) or material change in long-term debt of the Company
or any of its subsidiaries, or any changes that have had a Material Adverse Effect, otherwise than as set forth or contemplated in the General
Disclosure Package.
(t)
Except as set forth in the General Disclosure Package, there is no legal or governmental proceeding pending to which the Company or any
of its subsidiaries is a party or of which any property or assets of the Company or any of its subsidiaries is the subject which is required to be
described in the Registration Statements, the General Disclosure Package or the Prospectus or a document incorporated by reference therein and is
not described therein, or which, singularly or in the aggregate, if determined adversely to the Company or any of its subsidiaries, could reasonably
be expected to have a Material Adverse Effect; and to the Company’s knowledge, no such proceedings are threatened or contemplated by
governmental authorities or threatened by others.
(u)
Neither the Company nor any of its subsidiaries (i) is in violation of its charter or by-laws (or analogous governing instrument, as
applicable), (ii) is in default in any respect, and no event has occurred which, with notice or lapse of time or both, would constitute such a default, in
the due performance or observance of any term, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or
other agreement or instrument to which it is a party or by which it is bound or to which any of its property or assets is subject or (iii) is in violation in
any respect of any law, ordinance, governmental rule, regulation or court order, decree or judgment to which it or its property or assets may be
subject except, in the case of clauses (ii) and (iii) of this paragraph (u), for any violations or defaults which, singularly or in the aggregate, would not
have a Material Adverse Effect.
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(v)
The Company and each of its subsidiaries possess all licenses, certificates, authorizations and permits issued by, and have made all
declarations and filings with, the appropriate local, state, federal or foreign regulatory agencies or bodies which are necessary or desirable for the
ownership of their respective properties or the conduct of their respective businesses as described in the General Disclosure Package and the
Prospectus (collectively, the “Governmental Permits”), except where failure to possess or make the same, singularly or in the aggregate, would not
have a Material Adverse Effect. The Company and its subsidiaries are in compliance with all such Governmental Permits, all such Governmental
Permits are valid and in full force and effect, except where the validity or failure to be in full force and effect would not, singularly or in the
aggregate, have a Material Adverse Effect. Neither the Company nor any of its subsidiaries have received any written notice of proceedings relating
to the revocation or modification of any Governmental Permit that, if determined adversely to the Company or any of its subsidiaries, would
individually or in the aggregate, have a Material Adverse Effect. Other than with respect to the limitations described in the General Disclosure
Package, all such Governmental Permits are free and clear of any material restriction or condition that are in addition to, or materially different from
those normally applicable to similar licenses, certificates, authorizations and permits.
(w)
The Company is not, and, after giving effect to the offering of the Stock and the application of the proceeds thereof as described in the
General Disclosure Package and the Prospectus, will not, become an “investment company” within the meaning of the Investment Company Act of
1940, as amended, and the rules and regulations of the Commission thereunder.
(x)
Neither the Company nor any of its officers, directors or affiliates has taken, directly or indirectly, any action designed or intended to
stabilize or manipulate the price of any security of the Company, or which caused or resulted in, or which might in the future reasonably be expected
to cause or result in, stabilization or manipulation of the price of any security of the Company.
(y)
Except to the extent as described in the Registration Statement, the General Disclosure Package and the Prospectus, the Company or its
subsidiaries own, possess (via license or otherwise), or can acquire on reasonable terms, all Intellectual Property (as defined below) necessary for the
conduct of the Company’s or any of its subsidiaries’ business as now conducted or as described in the Registration Statement, the General Disclosure
Package and the Prospectus to be conducted, and there are no unreleased liens or security interests which have been filed against any of the patents
owned by the Company or its subsidiaries. Furthermore, (i) to the knowledge of the Company, there is no infringement, misappropriation or
violation by third parties of any such Intellectual Property; (ii) there is no pending or, to the knowledge of the Company, threatened, action, suit,
proceeding or claim by others challenging the Company’s or any of its subsidiaries’ rights in or to any material element of such Intellectual
Property, and the Company is unaware of any facts which would form a reasonable basis for any such claim; (iii) the Intellectual Property owned by
the Company or its subsidiaries, and to the knowledge of the Company, any material elements of the Intellectual Property licensed to the Company
or its subsidiaries, has not been adjudged invalid or unenforceable, in whole or in part, and there is no pending or, to the knowledge of the
Company, threatened action, suit, proceeding or claim by others challenging the validity, enforceability or scope of any such Intellectual Property;
(iv) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others that the Company or any of its
subsidiaries infringes, misappropriates or otherwise violates any Intellectual Property or other proprietary rights of others, neither the Company nor
any of its subsidiaries has received any written notice of such claim that remains outstanding; (v) the Company and its subsidiaries have complied in
all material respects with the terms of each agreement pursuant to which any material elements of Intellectual Property has been licensed to the
Company or its subsidiaries, and all such agreements are in full force and effect; and (vi) to the Company’s knowledge, no employee of the
Company or any of its subsidiaries that is contributing to the Intellectual Property is in or in the past three years has been in violation of any term of
any employment contract, patent disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement,
nondisclosure agreement or any restrictive covenant to or with a former employer where the basis of such violation relates to such employee’s
employment with the Company or any of its subsidiaries or actions undertaken by the employee while employed with the Company or any of its
subsidiaries. “Intellectual Property” shall mean all patent registrations, patent applications and the inventions protected or sought to be protected
by same; trademarks and service marks, trademark and service mark registrations and applications, and the marks, designs, logos or other materials
protected or sought to be protected by same, trade names, registered copyrights and the copyrighted works and materials protected by same, trade
secrets, and domain names of the Company.
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(z)
Except as described in the General Disclosure Package, the Company and each of its subsidiaries have good and marketable title in fee
simple to, or have valid rights to lease or otherwise use, all items of real or personal property which are material to the business of the Company and
its subsidiaries taken as a whole, in each case free and clear of all liens, encumbrances, security interests, claims and defects that do not, singularly or
in the aggregate, materially affect the value of such property and do not materially interfere with the use made and proposed to be made of such
property by the Company or any of its subsidiaries; and all of the leases and subleases material to the business of the Company and its subsidiaries,
considered as one enterprise, and under which the Company or any of its subsidiaries holds properties described in the General Disclosure Package
and the Prospectus, are in full force and effect, and neither the Company nor any subsidiary has received any notice of any material claim of any sort
that has been asserted by anyone adverse to the rights of the Company or any subsidiary under any of the leases or subleases mentioned above, or
affecting or questioning the rights of the Company or such subsidiary to the continued possession of the leased or subleased premises under any
such lease or sublease.
(aa)
There is (i) no unfair labor practice complaint pending against the Company, or any of its subsidiaries, nor to the knowledge of the
Company, threatened against it or any of its subsidiaries, before the National Labor Relations Board, any state or local labor relation board or any
foreign labor relations board, and no grievance or arbitration proceeding arising out of or under any collective bargaining agreement is so pending
against the Company or any of its subsidiaries, or, to the knowledge of the Company, threatened against it and (ii) no labor disturbance by the
employees of the Company or any of its subsidiaries exists or, to the Company’s knowledge, is imminent, and the Company is not aware of any
existing or imminent labor disturbance by the employees of any of its or its subsidiaries principal suppliers, manufacturers, customers or contractors,
in each of the cases described in clauses (i) and (ii), that could reasonably be expected, singularly or in the aggregate, to have a Material Adverse
Effect. To the Company’s knowledge, no key employee or significant group of employees of the Company or any subsidiary plans to terminate
employment with the Company or any such subsidiary.
(bb)
Except (i) as set forth or described in the General Disclosure Package, none of the following events has occurred or exists: (A) a failure to
fulfill the obligations, if any, under the minimum funding standards of Section 302 of the United States Employee Retirement Income Security Act
of 1974, as amended (“ERISA”), and the regulations and published interpretations thereunder with respect to a Plan, determined without regard to
any waiver of such obligations or extension of any amortization period; (B) an audit or investigation by the Internal Revenue Service, the U.S.
Department of Labor, the Pension Benefit Guaranty Corporation or any other federal or state governmental agency or any foreign regulatory agency
with respect to the employment or compensation of employees by any of the Company or any of its subsidiaries; or (C) any breach of any
contractual obligation, or any violation of law or applicable qualification standards, with respect to the employment or compensation of employees
by the Company or any of its subsidiaries, except to the extent such breach or violation would not have a Material Adverse Effect. Except (i) as set
forth or described in the General Disclosure Package or (ii) as would not have, individually or in the aggregate, a Material Adverse Effect, none of
the following events has occurred or is reasonably likely to occur: (A) an increase in the aggregate amount of contributions required to be made to
all Plans in the current fiscal year of the Company and its subsidiaries compared to the amount of such contributions made in the most recently
completed fiscal year of the Company and its subsidiaries; (B) an increase in the “accumulated post-retirement benefit obligations” (within the
meaning of Statement of Financial Accounting Standards 106) of the Company and its subsidiaries compared to the amount of such obligations in
the most recently completed fiscal year of the Company and its subsidiaries; (C) any event or condition giving rise to a liability under Title IV of
ERISA; or (D) the filing of a material claim by one or more employees or former employees of the Company or any of its subsidiaries related to their
employment. For purposes of this paragraph only, the term “Plan” means a plan (within the meaning of Section 3(3) of ERISA) with respect to which
the Company or any of its subsidiaries may have any liability.
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(cc)
Except as would not reasonably be expected to result in a Material Adverse Effect, the Company and its subsidiaries are in compliance with
all foreign, federal, state and local rules, laws and regulations relating to the use, treatment, storage and disposal of hazardous or toxic substances or
waste and protection of health and safety or the environment which are applicable to their businesses (“Environmental Laws”). Except as would not
reasonably be expected to result in a Material Adverse Effect, there has been no storage, generation, transportation, handling, treatment, disposal,
discharge, emission, or other release of any kind of toxic or other wastes or other hazardous substances by, due to, or caused by the Company or any
of its subsidiaries (or, to the Company’s knowledge, any other entity for whose acts or omissions the Company or any of its subsidiaries is or may
otherwise be liable) upon any of the property now or previously owned or leased by the Company or any of its subsidiaries, or upon any other
property, in violation of any law, statute, ordinance, rule, regulation, order, judgment, decree or permit or which would, under any law, statute,
ordinance, rule (including rule of common law), regulation, order, judgment, decree or permit, give rise to any liability; and there has been no
disposal, discharge, emission or other release of any kind onto such property or into the environment surrounding such property of any toxic or other
wastes or other hazardous substances with respect to which the Company or any of its subsidiaries has knowledge.
(dd)
The Company and its subsidiaries each (i) have timely filed all necessary federal, state, local and foreign tax returns, and all such returns
were true, complete and correct in all material respects, (ii) have paid all federal, state, local and foreign taxes, assessments, governmental or other
charges due and payable for which it is liable, including, without limitation, all sales and use taxes and all taxes which the Company or any of its
subsidiaries is obligated to withhold from amounts owing to employees, creditors and third parties, and (iii) do not have any tax deficiency or claims
outstanding or assessed or, to its knowledge, proposed against any of them, except those, in each of the cases described in clauses (i), (ii) and (iii) of
this paragraph (dd), that would not, singularly or in the aggregate, have a Material Adverse Effect. The Company has not consummated or
participated in, and is not currently participating in, any “reportable transaction” within the meaning of United States Income Tax Regulations
section 1.6011-4(b), or any transaction requiring similar disclosure under a corresponding provision of state, local, or foreign law applicable to the
Company. The accruals and reserves on the books and records of the Company and its subsidiaries in respect of tax liabilities for any taxable period
not yet finally determined are adequate to meet any assessments and related liabilities for any such period, and since December 31, 2016 the
Company and its subsidiaries have not incurred any material liability for taxes other than in the ordinary course.
(ee)
The Company and each of its subsidiaries carry, or are covered by, insurance in such amounts and covering such risks as is adequate for the
conduct of their respective businesses and the value of their respective properties and as is customary for companies engaged in similar businesses
under similar circumstances. To the Company’s knowledge, all such insurance is fully in force on the date hereof and will be fully in force as of the
Closing Date, and the Company and its subsidiaries are in compliance in all material respects with the terms of such policies. Neither the Company
nor any of its subsidiaries has any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage
expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not have a Material
Adverse Effect.
(ff)
The Company maintains a system of internal control over financial reporting (as such term is defined in Rule 13a-15(f) under the Exchange
Act) that complies with the requirements of the Exchange Act and has been designed by the Company’s principal executive officer and principal
financial officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP. The Company’s internal control over financial reporting was effective as of
December 31, 2016 and the Company is not aware of any “significant deficiencies” or “material weaknesses” (each as defined by the PCAOB) in its
internal control over financial reporting since such time (each, an “Internal Control Event”).
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(gg)
The Audit Committee of the Board of Directors of the Company (the “Audit Committee”) is not reviewing or investigating, and neither the
Company’s independent auditors nor its internal auditors have recommended that the Audit Committee review or investigate, (i) adding to, deleting,
changing the application of or changing the Company’s disclosure with respect to, any of the Company’s material accounting policies (other than
additions, deletions or changes required by law or GAAP), (ii) any matter which could result in a restatement of the Company’s financial statements
for any annual or interim period during the current or prior three fiscal years, or (iii) any Internal Control Event.
(hh)
The Company and each of its subsidiaries have made and keep books, records and accounts, which, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the Company and its subsidiaries in all material respects.
(ii)
The Company maintains and evaluates on an annual basis disclosure controls and procedures (as such term is defined in Rule 13a-15 under
the Exchange Act) that comply with the requirements of the Exchange Act; such disclosure controls and procedures have been designed to ensure
that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the Company’s management, including the Company’s principal executive officer and principal financial officer, by others within
the Company and its subsidiaries as appropriate to allow timely decisions regarding required disclosure; such disclosure controls and procedures
have been evaluated for effectiveness as of the end of the last fiscal year covered by the Registration Statement and such disclosure controls and
procedures are effective as of the last fiscal year covered by the Registration Statement and as of the date hereof.
(jj)
The minutes of all meetings and actions of the board of directors (including each board committee) and shareholders of the Company (or
analogous governing bodies and interest holders, as applicable) in the minute books of the Company since January 1, 2016 are true and correct and
such minutes correctly reflect the resolutions taken by such governing bodies. The Company has made available to the Representative the minute
books which the Company has in its possession for each of the Significant Subsidiaries.
(kk)
There is no agreement, lease, contract, or other agreement or document required by the Securities Act or by the Rules and Regulations to be
described in the General Disclosure Package and in the Prospectus or to be filed as an exhibit to the Registration Statements or a document
incorporated by reference therein which is not so described or filed therein as required; and all descriptions of any such agreements, leases, contracts,
or other agreements or documents required to be contained in the General Disclosure Package and in the Prospectus or in a document incorporated
by reference therein are accurate and complete descriptions of such documents in all material respects. Other than as described in the General
Disclosure Package, no such agreement, lease, contract or other agreement has been suspended or terminated for convenience or default by the
Company or any of the other parties thereto, and neither the Company nor any of its subsidiaries has received notice of any such pending or
threatened suspension or termination, in each case, which termination or suspension would cause a Material Adverse Effect.
(ll)
No relationship, direct or indirect, exists between or among the Company on the one hand, and the directors, officers, stockholders (or
analogous interest holders), customers or suppliers of the Company or any of its affiliates on the other hand, which is required to be described in the
General Disclosure Package and the Prospectus or a document incorporated by reference therein and which is not so described.
(mm)
No person or entity has the right to require inclusion of Ordinary Shares or other securities of the Company or any of its subsidiaries in the
offering contemplated by the Registration Statements, except for persons and entities who have expressly waived such right in writing or who have
been given timely and proper written notice and have failed to exercise such right within the time or times required under the terms and conditions
of such right. Except as described in the General Disclosure Package, if at all, there are no persons with registration rights or similar rights to have
any securities registered by the Company or any of its subsidiaries under the Securities Act in connection with the offering and sale of the Stock.
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(nn)
Except as contemplated by this Agreement, neither the Company nor any of its subsidiaries is a party to any contract, agreement or
understanding with any person that would give rise to a valid claim against the Company or the Underwriters for a brokerage commission, finder’s
fee or like payment in connection with the offering and sale of the Stock or any transaction contemplated by this Agreement, the Registration
Statements (with respect to the offering and sale of the Stock), the General Disclosure Package or the Prospectus.
(oo)
The exercise price of each option issued to any U.S. employee under the Plans since September 30, 2017 has been no less than the fair
market value of an Ordinary Share as determined on the date of grant of such option. All grants of options and RSUs were validly issued and
properly approved by the board of directors of the Company (or a duly authorized committee thereof) in material compliance with all applicable
laws and regulations and recorded in the Company’s financial statements in accordance with GAAP and, to the Company’s knowledge, no such
grants involved “back dating,” “forward dating” or similar practice with respect to the effective date of grant.
(pp)
To the Company’s knowledge, there are no affiliations or associations between (i) any member of FINRA and (ii) the Company or any of the
Company’s officers, directors or 5% or greater securityholders or beneficial owners of the Company’s unregistered equity securities that were
acquired at any time on or after the one hundred eightieth (180th) day immediately preceding the date the Registration Statement was initially filed
with the Commission, except as set forth in the General Disclosure Package.
(qq)
Except as described in the General Disclosure Package and the Prospectus and as restricted by applicable law, no subsidiary of the
Company is currently prohibited, directly or indirectly, under any agreement or other instrument to which it is a party or is subject, from paying any
dividends to the Company, from making any other distribution on such subsidiary’s capital stock, from repaying to the Company any loans or
advances to such subsidiary from the Company or from transferring any of such subsidiary’s properties or assets to the Company or any other
subsidiary of the Company.
(rr)
Since December 1, 2017, through the date hereof, and except as set forth in the Pricing Prospectus, neither the Company nor any of its
subsidiaries has (i) issued or granted any securities other than options to purchase Ordinary Shares or RSUs pursuant to the Plans, (ii) incurred any
material liability or obligation, direct or contingent, other than liabilities and obligations which were incurred in the ordinary course of business,
(iii) entered into any material transaction other than in the ordinary course of business or (iv) declared or paid any dividend on its capital stock
which, in the case of (ii) and (iii), would reasonably be expected to have a Material Adverse Effect.
(ss)
All of the information provided to the Underwriters or to counsel for the Underwriters by the Company, and, to the Company’s knowledge,
all such information provided by its officers and directors and the holders of any securities (debt or equity) or options to acquire any securities of the
Company in connection with letters, filings or other supplemental information provided to FINRA pursuant to FINRA Conduct Rule 5110 or 5121 is
true, correct and complete in all material respects.
(tt)
The Company is not currently a Passive Foreign Investment Company (“PFIC”) within the meaning of Section 1296 of the United States
Internal Revenue Code of 1966, and the Company is not likely to become a PFIC for the year ending December 31, 2017.
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(uu)
No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act) contained in
either the General Disclosure Package or the Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed other than in
good faith.
(vv)
The Company is subject to and in compliance in all material respects with the reporting requirements of Section 13 or Section 15(d) of the
Exchange Act. The Ordinary Shares are registered pursuant to Section 12(b) or 12(g) of the Exchange Act and are listed on the Nasdaq Capital
Market of the Nasdaq Stock Market (the “Exchange”), and the Company has taken no action designed to, or reasonably likely to have the effect of,
terminating the registration of the Ordinary Shares under the Exchange Act or delisting the Ordinary Shares from the Exchange, nor has the
Company received any notification that the Commission or FINRA is contemplating terminating such registration or listing. Other than the Listing
of Additional Shares Notification and Change in Shares Outstanding Notification, no consent, approval, authorization or order of, or filing or
registration with, the Exchange is required for the listing and trading of the Stock on the Exchange.
(ww)
The Company is in compliance in all material respects with all applicable provisions of the Sarbanes-Oxley Act of 2002 and all applicable
rules and regulations promulgated thereunder or implementing the provisions thereof (the “Sarbanes-Oxley Act”) that are currently in effect.
(xx)
The Company is in compliance in all material respects with all applicable corporate governance requirements set forth in the rules of the
Exchange that are currently in effect.
(yy)
Neither the Company nor any of its subsidiaries nor, to the Company’s knowledge, any director, officer, agent, employee or affiliate of the
Company or any of its subsidiaries is aware of or has taken any action, directly or indirectly, that would result in a violation by such Persons of the
Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including, without limitation, making
use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization
of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as
such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of
the FCPA and the Company, its subsidiaries and its affiliates have conducted their businesses in compliance with the FCPA and have instituted and
maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.
(zz)
There are no transactions, arrangements or other relationships between and/or among the Company, any of its affiliates (as such term is
defined in Rule 405 of the Rules and Regulations) and any unconsolidated entity, including, but not limited to, any structured finance, special
purpose or limited purpose entity that could reasonably be expected to materially affect the Company’s liquidity or the availability of or
requirements for its capital resources required pursuant to applicable Rules and Regulations to be described in the General Disclosure Package and
the Prospectus or a document incorporated by reference therein which have not been described as required.
(aaa)
There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of business) or guarantees
of indebtedness by the Company or any of its subsidiaries to or for the benefit of any of the officers or directors of the Company, any of its
subsidiaries or any of their respective family members, except as disclosed in the Registration Statements, the General Disclosure Package and the
Prospectus. All transactions by the Company with “office holders” (as defined in the Israeli Companies Law, 5759-1999) or “control persons” of the
Company, if any, have been duly approved by the board of directors of the Company, or duly appointed committees or officers thereof, if and to the
extent required under applicable Israeli law, U.S. law and the rules and regulations of the Exchange.
(bbb) The statistical, industry-related and market-related data included in or incorporated by reference in the Registration Statement, the General
Disclosure Package and the Prospectus are based on or derived from sources that the Company believes to be reliable and accurate, and such data
agree in all material respects with the sources from which they are derived.
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(ccc)
The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable federal, state,
international, foreign or other laws or regulations regarding financial record-keeping and reporting requirements, including, without limitation, Title
18 U.S. Code section 1956 and 1957, the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), the Currency and Foreign Transactions Reporting
Act of 1970, as amended, the Israeli Prohibition on Money Laundering Law, 5760-2000, the applicable money laundering statutes of jurisdictions
where the Company and its subsidiaries conduct business, the applicable rules and regulations thereunder, and international anti-money laundering
principles or procedures by an intergovernmental group or organization, such as the Financial Action Task Force on Money Laundering, of which
the United States is a member and with which designation the United States representative to the group or organization continues to concur, all as
amended, and any Executive order, directive or regulation pursuant to the authority of any of the foregoing, or any orders or licenses issued
thereunder and any related or similar rules or regulations, issued, administered or enforced by any governmental agency, and applicable to the
Company (collectively, the “Money Laundering Laws”), and no action, suit or proceeding by or before any court or governmental agency, authority
or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is pending or, to the
knowledge of the Company, threatened.
(ddd) (i) Neither the Company nor any of its subsidiaries, nor any or their directors, officers or employees, nor, to the Company’s knowledge, any
agent, affiliate or representative of the Company or its subsidiaries, is an individual or entity that is, or is owned or controlled by an individual or
entity that is (A) the subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign Assets Control, the
United Nations Security Council, the European Union, Her Majesty’s Treasury or other relevant sanctions authority (collectively, “Sanctions”), nor
(B) located, organized or resident in a country or territory that is the subject of Sanctions (including, without limitation, Burma/Myanmar, Cuba,
Iran, Libya, North Korea, Sudan, Syria or the Crimean region of Ukraine); (ii) neither the Company nor any of its subsidiaries will, directly or
indirectly, use the proceeds of the offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or
other individual or entity (A) to fund or facilitate any activities or business of or with any individual or entity or in any country or territory that, at
the time of such funding or facilitation, is the subject of Sanctions; or (B) in any other manner that will result in a violation of Sanctions by any
individual or entity (including any individual or entity participating in the offering, whether as underwriter, advisor, investor or otherwise); (iii) for
the past five years, neither the Company nor any of its subsidiaries has knowingly engaged in, and is not now knowingly engaged in, any dealings
or transactions with any individual or entity, or in any country or territory, that at the time of the dealing or transaction is or was the subject of
Sanctions.
(eee)
The Company and its subsidiaries, individually and on a consolidated basis, are not as of the date hereof, and after giving effect to the
transactions contemplated hereby to occur on the Closing Date, will not be Insolvent (as defined below). For purposes of this Section 3(eee),
"Insolvent" means, with respect to any person, (i) the present fair saleable value of such person's assets is less than the amount required to pay such
person's total Indebtedness, (ii) such person is unable to pay its debts and liabilities, subordinated, contingent or otherwise, as such debts and
liabilities become absolute and matured, (iii) such person intends to incur or believes that it will incur debts that would be beyond its ability to pay
as such debts mature or (iv) such person has unreasonably small capital with which to conduct the business in which it is engaged as such business is
now conducted and is proposed to be conducted.
(fff)
Neither the Company nor any of its affiliates (within the meaning of FINRA Conduct Rule 5121(f)(1)) directly or indirectly controls, is
controlled by, or is under common control with, or is an associated person of a member (within the meaning of Article I, Section (rr) of the By-laws of
FINRA) of, any member firm of FINRA.
(ggg) The Company has received and delivered to the Underwriters the executed Lock-Up Agreements substantially in the form of Exhibit I
hereto (the “Lock-Up Agreements”) executed by each person listed on Schedule C hereto, and such Lock-Up Agreements shall be in full force and
effect on each of the Closing Dates.
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Any certificate signed by or on behalf of the Company and delivered to the Representative or to counsel for the Underwriters shall be deemed to be a
representation and warranty by the Company to each Underwriter as to the matters covered thereby.
3.
PURCHASE, SALE AND DELIVERY OF OFFERED SECURITIES. On the basis of the representations, warranties and agreements herein contained,
but subject to the terms and conditions herein set forth, the Company agrees to sell to the Underwriters, and the Underwriters agree, severally and not jointly,
to purchase from the Company the respective numbers of shares of Firm Stock set forth opposite the names of the Underwriters in Schedule A hereto.
The purchase price per share to be paid by the Underwriters to the Company for the Stock will be $6.2775 per share (the “Purchase Price”).
The Company will deliver the Firm Stock to the Representative for the respective accounts of the several Underwriters, through the facilities of The
Depository Trust Company or, at the election of the Representative, in the form of definitive certificates, in each such case, issued in such names and in such
denominations as the Representative may direct by notice in writing to the Company given at or prior to 12:00 Noon, New York time, on the second (2nd)
full business day preceding the Closing Date against payment of the aggregate Purchase Price therefor by wire transfer in federal (same day) funds to an
account at a bank acceptable to William Blair payable to the order of the Company for the Firm Stock sold by them all at the offices of Latham & Watkins
LLP, 330 North Wabash Avenue, Chicago, Illinois, Suite 2800, 60611. Time shall be of the essence, and delivery at the time and place specified pursuant to
this Agreement is a further condition of the obligations of each Underwriter hereunder. The time and date of the delivery and closing shall be at 10:00 A.M.,
New York time, on December 8, 2017, in accordance with Rule 15c6 1 of the Exchange Act. The time and date of such payment and delivery are herein
referred to as the “Closing Date”. The Closing Date and the location of delivery of, and the form of payment for, the Firm Stock may be varied by agreement
between the Company and William Blair.
The Company agrees to sell to the Underwriters the number of shares of Optional Stock specified in the written notice delivered by William Blair to
the Company described below and the Underwriters agree, severally and not jointly, to purchase such shares of Optional Stock. Such shares of Optional
Stock shall be purchased from the Company for the account of each Underwriter in the same proportion as the number of shares of Firm Stock set forth
opposite such Underwriter’s name on Schedule A bears to the total number of shares of Firm Stock (subject to adjustment by William Blair to eliminate
fractions). The option granted hereby may be exercised as to all or any part of the Optional Stock at any time, and from time to time, not more than thirty (30)
days subsequent to the date of this Agreement. No Optional Stock shall be sold and delivered unless the Firm Stock previously has been, or simultaneously
is, sold and delivered. The right to purchase the Optional Stock or any portion thereof may be surrendered and terminated at any time upon notice by
William Blair to the Company.
The option granted hereby may be exercised by written notice being given to the Company by William Blair setting forth the number of shares of
the Optional Stock to be purchased by the Underwriters and the date and time for delivery of and payment for the Optional Stock. Each date and time for
delivery of and payment for the Optional Stock (which may be the Closing Date, but not earlier) is herein called the “Option Closing Date” and shall in no
event be earlier than one (1) business day nor later than five (5) business days after written notice is given. The Option Closing Date and the Closing Date are
herein called the “Closing Dates.”
The Company will deliver the Optional Stock to the Representative for the respective accounts of the several Underwriters in each such case, issued
in such names and in such denominations as the Representative may direct by notice in writing to the Company given at or prior to 12:00 Noon, New York
time, on the business day preceding the Option Closing Date against payment of the aggregate Purchase Price therefor by wire transfer in federal (same day)
funds to an account at a bank acceptable to William Blair payable to the order of the Company all at the offices of Latham & Watkins LLP, 330 North
Wabash Avenue, Chicago, Illinois, Suite 2800, 60611. Time shall be of the essence, and delivery at the time and place specified pursuant to this Agreement
is a further condition of the obligations of each Underwriter hereunder. The Option Closing Date and the location of delivery of, and the form of payment for,
the Optional Stock may be varied by agreement between the Company and William Blair.
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The several Underwriters propose to offer the Stock for sale upon the terms and conditions set forth in the Prospectus.
4.

FURTHER AGREEMENTS
The Company agrees with the several Underwriters:
(a)
To prepare the Rule 462(b) Registration Statement, if necessary, in a form approved by the Representative and file such Rule 462(b)
Registration Statement with the Commission by 10:00 P.M., New York time, on the date hereof, and the Company shall at the time of filing either
pay to the Commission the filing fee for the Rule 462(b) Registration Statement or give irrevocable instructions for the payment of such fee pursuant
to Rule 111(b) under the Rules and Regulations; to prepare the Prospectus in a form approved by the Representative containing information
previously omitted at the time of effectiveness of the Registration Statement in reliance on Rules 430A, 430B or 430C of the Rules and Regulations
and to file such Prospectus pursuant to Rule 424(b) of the Rules and Regulations not later than the second (2nd) business day following the
execution and delivery of this Agreement or, if applicable, such earlier time as may be required by Rule 430A of the Rules and Regulations; to
notify the Representative promptly of the Company’s intention to file or prepare any supplement or amendment to any Registration Statement or to
the Prospectus and to make no amendment or supplement to the Registration Statements, the General Disclosure Package or to the Prospectus to
which the Representative shall reasonably object by notice to the Company after a reasonable period to review; to advise the Representative,
promptly after it receives notice thereof, of the time when any amendment to any Registration Statement has been filed or becomes effective or any
supplement to the General Disclosure Package or the Prospectus or any amended Prospectus has been filed and to furnish the Underwriters with
copies thereof; to file promptly all material required to be filed by the Company with the Commission pursuant to Rules 433(d) or 163(b)(2) of the
Rules and Regulations, as the case may be; to file promptly all reports to the extent required to be filed by the Company with the Commission
pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act subsequent to the date of the Prospectus and for so long as the delivery of a prospectus
(or in lieu thereof, the notice referred to in Rule 173(a) of the Rules and Regulations) is required in connection with the offering or sale of the Stock;
to advise the Representative, promptly after it receives notice thereof, of the issuance by the Commission of any stop order or of any order
preventing or suspending the use of any Preliminary Prospectus, any Issuer Free Writing Prospectus or the Prospectus, of the suspension of the
qualification of the Stock for offering or sale in any jurisdiction, of the initiation or threatening of any proceeding for any such purpose, or of any
request by the Commission for the amending or supplementing of the Registration Statements, the General Disclosure Package or the Prospectus or
for additional information; and, in the event of the issuance of any stop order or of any order preventing or suspending the use of any Preliminary
Prospectus, any Issuer Free Writing Prospectus or the Prospectus or suspending any such qualification, and promptly to use its best efforts to obtain
the withdrawal of such order.
(b)
The Company represents and agrees that, unless it obtains the prior written consent of the Representative, and each Underwriter represents
and agrees that, unless it obtains the prior written consent of the Company and the Representative, it has not made and will not make any offer
relating to the Stock that would constitute a “free writing prospectus” as defined in Rule 405 of the Rules and Regulations unless the prior written
consent of the Representative has been received (each, a “Permitted Free Writing Prospectus”); provided that the prior written consent of the
Representative hereto shall be deemed to have been given in respect of the Issuer Free Writing Prospectuses, if any, included in Schedule B
hereto. The Company represents that it has treated and agrees that it will treat each Permitted Free Writing Prospectus as an Issuer Free Writing
Prospectus, comply with the requirements of Rules 164 and 433 of the Rules and Regulations applicable to any Issuer Free Writing Prospectus,
including the requirements relating to timely filing with the Commission, legending and record keeping and will not take any action that would
result in an Underwriter or the Company being required to file with the Commission pursuant to Rule 433(d) of the Rules and Regulations a free
writing prospectus prepared by or on behalf of such Underwriter that such Underwriter otherwise would not have been required to file thereunder.
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(c)
If at any time prior to the expiration of nine (9) months after the later of (i) the latest effective date of the Registration Statement or (ii) the
date of the Prospectus, when a prospectus relating to the Stock is required to be delivered (or in lieu thereof, the notice referred to in Rule 173(a) of
the Rules and Regulations) any event occurs or condition exists as a result of which the Prospectus as then amended or supplemented would include
any untrue statement of a material fact, or omit to state any material fact necessary to make the statements therein, in light of the circumstances under
which they were made when the Prospectus is delivered (or in lieu thereof, the notice referred to in Rule 173(a) of the Rules and Regulations), not
misleading, or if it is necessary at any time to amend or supplement any Registration Statement or the Prospectus or to file under the Exchange Act
any document incorporated by reference in the Prospectus to comply with the Securities Act or the Exchange Act, that the Company will promptly
notify the Representative thereof and upon their reasonable request will prepare an appropriate amendment or supplement or upon their reasonable
request make an appropriate filing pursuant to Section 13 or 14 of the Exchange Act in form and substance reasonably satisfactory to the
Representative which will correct such statement or omission or effect such compliance and will use its best efforts to have any amendment to any
Registration Statement declared effective as soon as possible. The Company will furnish without charge to each Underwriter and to any dealer in
securities as many copies as the Representative may from time to time reasonably request of such amendment or supplement. In case any
Underwriter is required to deliver a prospectus (or in lieu thereof, the notice referred to in Rule 173(a) of the Rules and Regulations) relating to the
Stock nine (9) months or more after the later of (i) the latest effective date of the Registration Statement or (ii) the date of the Prospectus, the
Company upon the request of the Representative will prepare promptly an amended or supplemented Prospectus as may be necessary to permit
compliance with the requirements of Section 10(a)(3) of the Securities Act and deliver to such Underwriter as many copies as such Underwriter may
request of such amended or supplemented Prospectus complying with Section 10(a)(3) of the Securities Act.
(d)
If the General Disclosure Package is being used to solicit offers to buy the Stock at a time when the Prospectus is not yet available to
prospective purchasers and any event shall occur as a result of which, in the judgment of the Company or in the reasonable opinion of the
Underwriters, it becomes necessary to amend or supplement the General Disclosure Package in order to make the statements therein, in the light of
the circumstances then prevailing, not misleading, or to make the statements therein not conflict with the information contained or incorporated by
reference in the Registration Statement then on file and not superseded or modified, or if it is necessary at any time to amend or supplement the
General Disclosure Package to comply with any law, the Company promptly will either (i) prepare, file with the Commission (if required) and furnish
to the Underwriters and any dealers an appropriate amendment or supplement to the General Disclosure Package or (ii) prepare and file with the
Commission an appropriate filing under the Exchange Act which shall be incorporated by reference in the General Disclosure Package so that the
General Disclosure Package as so amended or supplemented will not, in the light of the circumstances then prevailing, be misleading or conflict with
the Registration Statement then on file, or so that the General Disclosure Package will comply with the Rules and Regulations.
(e)
If at any time following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which
such Issuer Free Writing Prospectus conflicted or will conflict with the information contained in the Registration Statement, Pricing Prospectus or
Prospectus, including any document incorporated by reference therein and any prospectus supplement deemed to be a part thereof and not
superseded or modified or included or would include an untrue statement of a material fact or omitted or would omit to state a material fact required
to be stated therein or necessary in order to make the statements therein, in the light of the circumstances prevailing at the subsequent time, not
misleading, the Company has promptly notified or will promptly notify the Representative so that any use of the Issuer Free Writing Prospectus may
cease until it is amended or supplemented and has promptly amended or will promptly amend or supplement, at its own expense, such Issuer Free
Writing Prospectus to eliminate or correct such conflict, untrue statement or omission. The foregoing sentence does not apply to statements in or
omissions from any Issuer Free Writing Prospectus in reliance upon, and in conformity with, written information furnished to the Company through
the Representative by or on behalf of any Underwriter specifically for inclusion therein.
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(f)
To furnish promptly to the Representative and to counsel for the Underwriters, upon reasonable request, a signed copy of each of the
Registration Statements as originally filed with the Commission, and of each amendment thereto filed with the Commission, including all consents
and exhibits filed therewith.
(g)
To deliver promptly to the Representative in New York City such number of the following documents as the Representative shall
reasonably request: (i) conformed copies of the Registration Statements as originally filed with the Commission (in each case excluding exhibits),
(ii) each Preliminary Prospectus, (iii) any Issuer Free Writing Prospectus, (iv) the Prospectus (the delivery of the documents referred to in clauses (i),
(ii), (iii) and (iv) of this paragraph (g) to be made not later than 10:00 A.M., New York time, on the second business day following the execution and
delivery of this Agreement), (v) conformed copies of any amendment to the Registration Statement (excluding exhibits), (vi) any amendment or
supplement to the General Disclosure Package or the Prospectus (the delivery of the documents referred to in clauses (v) and (vi) of this paragraph (g)
to be made not later than 10:00 A.M., New York City time, on the second business day following the date of such amendment or supplement) and
(vii) any document incorporated by reference in the General Disclosure Package or the Prospectus (excluding exhibits thereto) (the delivery of the
documents referred to in clause (vi) of this paragraph (g) to be made not later than 10:00 A.M., New York City time, on the second business day
following the date of such document).
(h)
To make generally available to its shareholders as soon as practicable, but in any event not later than sixteen (16) months after the effective
date of each Registration Statement (as defined in Rule 158(c) of the Rules and Regulations), an earning statement of the Company and its
subsidiaries (which need not be audited) complying with Section 11(a) of the Securities Act and the Rules and Regulations (including, at the option
of the Company, Rule 158).
(i)
To take promptly from time to time such actions as the Representative may reasonably request to qualify the Stock for offering and sale
under the securities or Blue Sky laws of such jurisdictions (domestic or foreign) as the Representative may reasonably designate and to continue
such qualifications in effect, and to comply with such laws, for so long as required to permit the offer and sale of Stock in such jurisdictions;
provided that the Company and its subsidiaries shall not be obligated to qualify as foreign corporations in any jurisdiction in which they are not so
qualified or to file a general consent to service of process in any jurisdiction.
(j)
Upon request, for so long as a Prospectus relating to the sale of the Stock is required to be delivered, to deliver to each of the Underwriters,
(i) as soon as they are available, copies of all reports or other communications furnished to shareholders, and (ii) as soon as they are available, copies
of any reports and financial statements furnished or filed with the Commission or any national securities exchange on which the Stock is
listed. However, so long as the Company is subject to the reporting requirements of either Section 13 or Section 15(d) of the Exchange Act and is
timely filing reports with the Commission on its Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”), it is not required to furnish
such reports or statements to the Underwriters.
(k)
That the Company will not, for a period of ninety (90) days from the date of this Agreement, without the prior written consent of William
Blair, directly or indirectly offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of, any Ordinary Shares or any securities
convertible into or exercisable or exchangeable for Ordinary Shares, other than the Company’s sale of the Stock hereunder and the issuance of
options to acquire Ordinary Shares pursuant to the Plans as such Plans are in existence on the date hereof and described in the Prospectus and the
Registration Statement and the issuance of Ordinary Shares pursuant to the valid exercises of options, warrants or rights outstanding on the date
hereof. The Company will cause each executive officer and director listed in Schedule C attached hereto to furnish to the Representative, prior to
the Closing Date, a letter, substantially in the form of Exhibit I hereto. The Company also agrees that during such period, other than for the sale of
the Stock hereunder, the Company will not file any registration statement, preliminary prospectus or prospectus, or any amendment or supplement
thereto, under the Securities Act for any such transaction or which registers, or offers for sale, Ordinary Shares or any securities convertible into or
exercisable or exchangeable for Ordinary Shares; except for a registration statement on Form S-8 relating to employee benefit plans and except for
updating amendments or supplements to registration statements or prospectuses that became effective prior to the date of this Agreement and that do
not register any additional securities.
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(l)
To supply the Representative with copies of all correspondence to and from, and all documents issued to and by, the Commission in
connection with the registration of the Stock under the Securities Act or any of the Registration Statements, any Preliminary Prospectus or the
Prospectus, or any amendment or supplement thereto or document incorporated by reference therein.
(m)
Prior to each of the Closing Dates, to furnish to the Representative, as soon as they have been prepared, copies of any unaudited interim
consolidated financial statements of the Company for any periods subsequent to the periods covered by the financial statements appearing in the
Registration Statements and the Prospectus.
(n)
Prior to the latest of the Closing Dates, not to issue any press release or other communication directly or indirectly or hold any press
conference with respect to the Company, its condition, financial or otherwise, or earnings, business affairs or business prospects (except for routine
oral marketing communications in the ordinary course of business and consistent with the past practices of the Company and of which the
Representative is notified), without the prior written consent of the Representative, unless in the judgment of the Company and its counsel, and after
notification to the Representative, such press release or communication is required by law.
(o)
Until William Blair shall have notified the Company of the completion of the resale of the Stock, that the Company will not, and will cause
its affiliated purchasers (as defined in Regulation M under the Exchange Act) not to, either alone or with one or more other persons, bid for or
purchase, for any account in which it or any of its affiliated purchasers has a beneficial interest, any Stock, or attempt to induce any person to
purchase any Stock; and not to, and to cause its affiliated purchasers not to, make bids or purchase for the purpose of creating actual, or apparent,
active trading in or of raising the price of the Stock.
(p)
Not to take any action prior to latest of the Closing Dates which would require the Prospectus to be amended or supplemented pursuant to
Section 4(b) or 4(c).
(q)

To at all times comply with all applicable provisions of the Sarbanes-Oxley Act in effect from time to time.

(r)

To maintain, at its expense, a registrar and transfer agent for the Stock.

(s)
To apply the net proceeds from the sale of the Stock as set forth in the Registration Statement, the General Disclosure Package and the
Prospectus under the heading “Use of Proceeds,” in all material respects, and except as disclosed in the General Disclosure Package, the Company
does not intend to use any of the proceeds from the sale of the Stock hereunder to repay any outstanding debt owed to any affiliate of any
Underwriter. The Company shall manage its affairs and investments in such a manner as not to be or become an “investment company” within the
meaning of the Investment Company Act and the rules and regulations thereunder.
(t)

To use its best efforts to list, subject to notice of issuance, and to maintain the listing of the Stock on the Exchange.
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(u)
To use its best efforts to do and perform all things required to be done or performed under this Agreement by the Company prior to each
Closing Date and to satisfy all conditions precedent to the delivery of the Firm Stock and the Optional Stock.
(v)
Upon request of any Underwriter, to furnish, or cause to be furnished, to such Underwriter an electronic version of the Company’s
trademarks, service marks and corporate logo for use on the website, if any, operated by such Underwriter for the purpose of facilitating the on-line
offering of the Stock (the “License”); provided, however that the License shall be used solely for the limited purpose described in this paragraph (v),
is granted without any fee and may not be assigned or transferred.
(w)
Following the Closing, to duly notify the Bank of Israel Investment Center and the Israel Innovation Authority (formerly known as the
Office of the Chief Scientist of the Israeli Ministry of Industry, Trade and Labor) of the transactions contemplated hereby.
5.
PAYMENT OF EXPENSES. The Company agrees to pay, or reimburse if paid by any Underwriter, whether or not the transactions contemplated
hereby are consummated or this Agreement is terminated, all costs, expenses and fees incident to the performance of its obligations under this Agreement,
including, without limiting the generality of the foregoing, the following: (a) the costs incident to the authorization, issuance, sale, preparation and delivery
of the Stock and any taxes payable in that connection; (b) the costs incident to the registration of the Stock under the Securities Act; (c) the costs incident to
the preparation, printing and distribution of the Registration Statements, the Base Prospectus, any Preliminary Prospectus, any Issuer Free Writing Prospectus,
the General Disclosure Package, the Prospectus, any amendments, supplements and exhibits thereto or any document incorporated by reference therein and
the costs of printing, reproducing and distributing this Agreement and any closing documents by mail, telex or other means of communications; (d) the fees
and expenses (including related fees and expenses of counsel for the Underwriters) incurred in connection with securing any required review by FINRA of the
terms of the sale of the Stock and any filings made with FINRA; (e) any applicable listing or other fees; (f) the fees and expenses of qualifying the Stock under
the securities laws of the several jurisdictions as provided in Section 4(i)) and of preparing, printing and distributing wrappers, Blue Sky Memoranda and
Legal Investment Surveys; (g) the cost of preparing and printing stock certificates; (h) all fees and expenses of the registrar and transfer agent of the Stock; (i)
the costs and expenses (including, without limitation, any damages or other amounts payable in connection with the legal or contractual liability) associated
with the reforming of any contracts for sale of the Stock made by the Underwriters caused by a breach of the representation contained in Section 2(b); (j) the
costs and expenses of the Company relating to investor presentations on any “road show” undertaken in connection with the marketing of the offering of the
Stock, including, without limitation, expenses associated with the preparation or dissemination of any electronic road show, expenses associated with the
production of road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show presentations with the prior
approval of the Company, travel and lodging expenses of the Company and such consultants; and (k) all other costs and expenses incident to the offering of
the Stock or the performance of the obligations of the Company under this Agreement (including, without limitation, the fees and expenses of the Company’s
counsel and the Company’s independent accountants; provided that, except to the extent otherwise provided in this Section 5 and in Sections 9 and 10, the
Underwriters shall pay their own costs and expenses, including the fees and expenses of their counsel, any transfer taxes on the resale of any Stock by them
and the expenses of advertising any offering of the Stock made by the Underwriters.
6.
CONDITIONS OF UNDERWRITERS’ OBLIGATIONS. The respective obligations of the several Underwriters hereunder are subject to the accuracy,
when made and as of the Applicable Time and on such Closing Date, of the representations and warranties of the Company contained herein, to the accuracy
of the statements of the Company made in any certificates pursuant to the provisions hereof, to the performance by the Company of its obligations hereunder,
and to each of the following additional terms and conditions:
(a)
The Registration Statements have become effective under the Securities Act, and no stop order suspending the effectiveness of any
Registration Statement or any part thereof, preventing or suspending the use of any Base Prospectus, any Preliminary Prospectus, the Prospectus or
any Permitted Free Writing Prospectus or any part thereof shall have been issued and no proceedings for that purpose or pursuant to Section 8A
under the Securities Act shall have been initiated or threatened by the Commission and all requests for additional information on the part of the
Commission (to be included or incorporated by reference in the Registration Statements or the Prospectus or otherwise) shall have been complied
with to the reasonable satisfaction of the Representative; the Rule 462(b) Registration Statement, if any, each Issuer Free Writing Prospectus, if any,
and the Prospectus shall have been filed with, the Commission within the applicable time period prescribed for such filing by, and in compliance
with, the Rules and Regulations and in accordance with Section 4(a), and the Rule 462(b) Registration Statement, if any, shall have become
effective immediately upon its filing with the Commission; and FINRA shall have raised no objection to the fairness and reasonableness of the terms
of this Agreement or the transactions contemplated hereby.
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(b)
None of the Underwriters shall have discovered and disclosed to the Company on or prior to such Closing Date that any Registration
Statement or any amendment or supplement thereto contains an untrue statement of a fact which, in the reasonable opinion of counsel for the
Underwriters, is material or omits to state any fact which, in the opinion of such counsel, is material and is required to be stated therein or is
necessary to make the statements therein not misleading, or that the General Disclosure Package, any Issuer Free Writing Prospectus or the
Prospectus or any amendment or supplement thereto contains an untrue statement of fact which, in the reasonable opinion of such counsel, is
material or omits to state any fact which, in the opinion of such counsel, is material and is necessary in order to make the statements, in the light of
the circumstances in which they were made, not misleading.
(c)
All corporate proceedings and other legal matters incident to the authorization, form and validity of each of this Agreement the Stock, the
Registration Statements, the General Disclosure Package, each Issuer Free Writing Prospectus and the Prospectus and all other legal matters relating
to this Agreement and the transactions contemplated hereby shall be reasonably satisfactory in all material respects to counsel for the Underwriters,
and the Company shall have furnished to such counsel all documents and information that they may reasonably request to enable them to pass upon
such matters.
(d)
Goldfarb Seligman & Co. and Zysman, Aharoni, Gayer and Sullivan & Worcester LLP, counsels to the Company, shall each have furnished
to the Representative such counsel’s written opinion and negative assurance letter, as counsel to the Company, addressed to the Underwriters and
dated as of such Closing Date, in form and substance reasonably satisfactory to the Representative.
(e)
The Representative shall have received from Latham & Watkins LLP, counsel for the Underwriters, such opinion and negative assurance
letter, dated such Closing Date, with respect to such matters as the Underwriters may reasonably require, and the Company shall have furnished to
such counsel such documents as they request for enabling them to pass upon such matters.
(f)
At the time of the execution of this Agreement, the Representative shall have received from Kost Forer Gabbay & Kasierer, a member of
Ernst & Young Global, a letter, addressed to the Underwriters, executed and dated such date, in form and substance satisfactory to the Representative
(i) confirming that they are an independent registered accounting firm with respect to the Company and its subsidiaries within the meaning of the
Securities Act and the Rules and Regulations and PCAOB and (ii) stating the conclusions and findings of such firm, of the type ordinarily included
in accountants’ “comfort letters” to underwriters, with respect to the financial statements and certain financial information contained or incorporated
by reference in the Registration Statements, the General Disclosure Package and the Prospectus.
(g)
On the effective date of any post-effective amendment to any Registration Statement and on such Closing Date, the Representative shall
have received a letter (the “bring-down letter”) from Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, addressed to the
Underwriters and dated such Closing Date confirming, as of the date of the bring-down letter (or, with respect to matters involving changes or
developments since the respective dates as of which specified financial information is given in the General Disclosure Package and the Prospectus,
as the case may be, as of a date not more than three (3) business days prior to the date of the bring-down letter), the conclusions and findings of such
firm, of the type ordinarily included in accountants’ “comfort letters” to underwriters, with respect to the financial information and other matters
covered by its letter delivered to the Representative concurrently with the execution of this Agreement pursuant to paragraph (f) of this Section 6.
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(h)
The Company shall have furnished to the Representative a certificate, dated such Closing Date, of its Chairman of the Board or Chief
Executive Officer and its Chief Financial Officer, each in his or her capacity as an officer of the Company, stating that (i) such officers have carefully
examined the Registration Statement, the General Disclosure Package, any Permitted Free Writing Prospectus and the Prospectus and, in their
opinion, the Registration Statements and each amendment thereto, at the Applicable Time and as of the date of this Agreement and as of such
Closing Date did not include any untrue statement of a material fact and did not omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, and the General Disclosure Package, as of the Applicable Time and as of such Closing
Date, any Permitted Free Writing Prospectus as of its date and as of such Closing Date, the Prospectus and each amendment or supplement thereto, as
of the respective date thereof and as of such Closing Date, did not include any untrue statement of a material fact and did not omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances in which they were made, not misleading, (ii) since the
effective date of the Initial Registration Statement, no event has occurred which should have been set forth in a supplement or amendment to the
Registration Statements, the General Disclosure Package or the Prospectus, (iii) to their knowledge, as of such Closing Date, (A) the representations
and warranties of the Company in this Agreement are true and correct and (B) the Company has complied with all agreements and satisfied all
conditions on its part to be performed or satisfied hereunder at or prior to such Closing Date, and (iv) there has not been, subsequent to the date of
the most recent financial statements included or incorporated by reference in the General Disclosure Package, any material adverse change in the
financial position or results of operations of the Company and its subsidiaries, taken as a whole, or any change or development that, singularly or in
the aggregate, would involve a material adverse change or a prospective material adverse change, in or affecting the condition (financial or
otherwise), results of operations, business, assets or prospects of the Company and its subsidiaries taken as a whole, except as set forth in the
Prospectus.
(i)
Since the date of the latest financial statements included in the General Disclosure Package or incorporated by reference in the General
Disclosure Package as of the date hereof, (i) neither the Company nor any of its subsidiaries shall have sustained any loss or interference with its
business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental
action, order or decree, otherwise than as set forth in the General Disclosure Package, and (ii) there shall not have been any change in the capital
stock other than as a result of option or warrant exercises, long-term debt, net current assets or stockholders’ equity, or any decrease in total revenues
or total or per share net income of the Company or any of its subsidiaries, or any change, or any development, in or affecting the business, general
affairs, management, financial position, stockholders’ equity or results of operations of the Company and its subsidiaries, otherwise than as set forth
in the General Disclosure Package, the effect of which, in any such case described in clause (i) or (ii) of this paragraph (i), is, in the reasonable
judgment of the Representative, so material and adverse as to make it impracticable or inadvisable to proceed with the sale or delivery of the Stock
on the terms and in the manner contemplated in the General Disclosure Package.
(j)
No action shall have been taken and no law, statute, rule, regulation or order shall have been enacted, adopted or issued by any
governmental agency or body which would prevent the issuance or sale of the Stock or materially and adversely affect or potentially materially and
adversely affect the business or operations of the Company; and no injunction, restraining order or order of any other nature by any federal or state
court of competent jurisdiction shall have been issued which would prevent the issuance or sale of the Stock or materially and adversely affect or
potentially materially and adversely affect the business or operations of the Company.
(k)
Subsequent to the execution and delivery of this Agreement there shall not have occurred any of the following: (i) trading in securities
generally on the New York Stock Exchange, Nasdaq Global Market, Nasdaq Capital Market or NYSE American or in the over-the-counter market, or
trading in any securities of the Company on any exchange or in the over-the-counter market, shall have been suspended or materially limited, or
minimum or maximum prices or maximum range for prices shall have been established on any such exchange or such market by the Commission, by
such exchange or market or by any other regulatory body or governmental authority having jurisdiction, (ii) a banking moratorium shall have been
declared by Federal or state authorities or a material disruption has occurred in commercial banking or securities settlement or clearance services in
the United States, (iii) the United States shall have become engaged in a significant escalation of hostilities, or the subject of a significant act of
terrorism, or there shall have been an outbreak of or significant escalation in hostilities involving the United States, or there shall have been a
declaration of a national emergency or war by the United States or (iv) there shall have occurred such a material adverse change in general economic,
political or financial conditions (or the effect of international conditions on the financial markets in the United States shall be such) as to make it, in
the reasonable judgment of the Representative, impracticable or inadvisable to proceed with the sale or delivery of the Stock on the terms and in the
manner contemplated in the General Disclosure Package and the Prospectus.
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(l)

The Exchange shall have approved the Stock for listing therein, subject only to official notice of issuance.

(m)
William Blair shall have received on and as of such Closing Date satisfactory evidence of the good standing (or the equivalent) of each of
the Significant Subsidiaries in their respective jurisdictions of organization and their good standing (if such concept is recognized) as foreign
entities in such other jurisdictions as William Blair may reasonably request ample time in advance, in each case in writing or any standard form of
telecommunication from the appropriate Governmental Authorities of such jurisdictions.
(n)
William Blair shall have received the written agreements, substantially in the form of Exhibit I hereto, of the executive officers and
directors of the Company listed in Schedule C to this Agreement.
(o)

[Reserved]

(p)
On or prior to such Closing Date, the Company shall have furnished to William Blair such further certificates and documents as William
Blair may reasonably request.
All opinions, letters, evidence and certificates mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.
7.

INDEMNIFICATION AND CONTRIBUTION.
(a)
The Company will indemnify and hold harmless each Underwriter against any losses, claims, damages or liabilities, joint or several, to
which such Underwriter may become subject, under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) (i) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement, the Base Prospectus, any Preliminary Prospectus, the General Disclosure Package or the Prospectus, or any amendment or supplement
thereto, any Issuer Free Writing Prospectus or any “issuer information” filed or required to be filed pursuant to Rule 433(d) under the Securities Act,
or any road show as defined in Rule 433(h) under the Securities Act (a “road show”), or (ii) arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse
each Underwriter for any legal or other expenses reasonably incurred by such Underwriter in connection with investigating or defending any such
action or claim as such expenses are incurred; provided, however, that the Company shall not be liable in any such case to the extent that any such
loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made
in the Registration Statement, the Base Prospectus, any Preliminary Prospectus, the General Disclosure Package or the Prospectus, or any amendment
or supplement thereto, or any Issuer Free Writing Prospectus, in reliance upon and in conformity with written information furnished to the Company
by any Underwriter through the Representative expressly for use therein.
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(b)
Each Underwriter will indemnify and hold harmless the Company against any losses, claims, damages or liabilities to which the Company
may become subject, under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) (i) arise
out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, the Basic
Prospectus, any Preliminary Prospectus, the Pricing Disclosure Package or the Prospectus, or any amendment or supplement thereto, or any Issuer
Free Writing Prospectus, or any road show or (ii) arise out of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading, in each case to the extent, but only to the extent, that such
untrue statement or alleged untrue statement or omission or alleged omission was made in the Registration Statement, the Basic Prospectus, any
Preliminary Prospectus, the Pricing Disclosure Package or the Prospectus or any such amendment or supplement thereto, or any Issuer Free Writing
Prospectus, in reliance upon and in conformity with written information furnished to the Company by such Underwriter through the Representative
or its counsel expressly for use therein; and will reimburse the Company for any legal or other expenses reasonably incurred by the Company in
connection with investigating or defending any such action or claim as such expenses are incurred.
(c)
Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the commencement of any action, such
indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify the indemnifying
party in writing of the commencement thereof; but the omission so to notify the indemnifying party shall not relieve it from any liability which it
may have to any indemnified party under such subsection, except to the extent that the indemnifying party has been materially prejudiced by such
failure. In case any such action shall be brought against any indemnified party and it shall notify the indemnifying party of the commencement
thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other indemnifying party
similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party (who shall not, except with the
written consent of the indemnified party, be counsel to the indemnifying party), and, after notice from the indemnifying party to such indemnified
party of its election so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified party under such subsection for
any legal expenses of other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with the
defense thereof other than reasonable costs of investigation; provided, however, that if, in the sole judgment of the Representative, it is advisable for
the Underwriters to be represented as a group by separate counsel, the Representative shall have the right to employ a single counsel (in addition to
local counsel) to represent the Representative and all Underwriters that may be subject to liability arising from any claim in respect of which
indemnity may be sought by the Underwriters under subsection (a) above in which event the reasonable fees and expenses of such separate counsel
shall be borne by the indemnifying party or parties and reimbursed to the Underwriters as incurred. No indemnifying party shall, without the written
consent of the indemnified party, effect the settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or
threatened action or claim in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified party is an
actual or potential party to such action or claim) unless such settlement, compromise or judgment (i) includes an unconditional release of the
indemnified party from all liability arising out of such action or claim and (ii) does not include a statement as to or an admission of fault, culpability
or a failure to act, by or on behalf of any indemnified party. Subject to the provisions of the following sentence, no indemnifying party shall be
liable for settlement of any pending or threatened action or any claim whatsoever that is effected without its written consent (which consent shall not
be unreasonably withheld or delayed). Notwithstanding the foregoing, if at any time an indemnified party shall have requested an indemnifying
party to reimburse the indemnified party for fees and expenses of counsel pursuant to this Section 7(c), such indemnifying party agrees that it shall
be liable for any settlement effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by such
indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed such indemnified party in accordance with
such request prior to the date of such settlement.
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(d)
If the indemnification provided for in this Section 7 is unavailable to or insufficient to hold harmless an indemnified party under subsection
(a) or (b) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each indemnifying party
shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions in
respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters on
the other from the offering of the Stock. If, however, the allocation provided by the immediately preceding sentence is not permitted by applicable
law or if the indemnified party failed to give the notice required under subsection (c) above, then each indemnifying party shall contribute to such
amount paid or payable by such indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the relative
fault of the Company on the one hand and the Underwriters on the other in connection with the statements or omissions which resulted in such
losses, claims, damages or liabilities (or actions in respect thereof), as well as any other relevant equitable considerations. The relative benefits
received by the Company on the one hand and the Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds
from the offering (before deducting expenses) received by the Company bear to the total underwriting discounts and commissions received by the
Underwriters, in each case as set forth in the table on the cover page of the Prospectus. The relative fault shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company on the one hand or the Underwriters on the other and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission. The Company and the Underwriters agree that it would not be just and
equitable if contributions pursuant to this subsection (d) were determined by pro rata allocation (even if the Underwriters were treated as one entity
for such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to above in this
subsection (d). The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions in respect
thereof) referred to above in this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified
party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this subsection (d), no Underwriter
shall be required to contribute any amount in excess of the amount by which the total price at which the Stock underwritten by it and distributed to
the public were offered to the public exceeds the amount of any damages which such Underwriter has otherwise been required to pay by reason of
such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The
Underwriters’ obligations in this subsection (d) to contribute are several in proportion to their respective underwriting obligations and not joint.
(e)
The obligations of the Company under this Section 7 shall be in addition to any liability which the Company may otherwise have and shall
extend, upon the same terms and conditions, to each person, if any, who controls any Underwriter within the meaning of the Securities Act and each
affiliate of any Underwriter within the meaning of Rule 405 under the Securities Act, including, without limitation, the officers, directors, partners
and members of each such Underwriter and its broker-dealer affiliates; and the obligations of the Underwriters under this Section 9 shall be in
addition to any liability which the respective Underwriters may otherwise have and shall extend, upon the same terms and conditions, to each officer
and director of the Company and to each person, if any, who controls the Company within the meaning of the Securities Act.
8.
TERMINATION. The obligations of the Underwriters hereunder may be terminated by William Blair, in its absolute discretion by notice given to the
Company prior to delivery of and payment for the Firm Stock if, prior to that time, any of the events described in Sections 6(i), 6(j) or 6(k) have occurred or if
the Underwriters shall decline to purchase the Stock for any reason permitted under this Agreement.
9.
REIMBURSEMENT OF UNDERWRITERS’ EXPENSES UPON TERMINATION. Notwithstanding anything to the contrary in this Agreement, if (a)
this Agreement shall have been terminated pursuant to Section 8 or 10, (b) the Company shall fail to tender the Stock for delivery to the Underwriters for any
reason not permitted under this Agreement, (c) the Underwriters shall decline to purchase the Stock for any reason permitted under this Agreement or (d) the
sale of the Stock is not consummated because any condition to the obligations of the Underwriters set forth herein is not satisfied or because of the refusal,
inability or failure on the part of the Company to perform any agreement herein or to satisfy any condition or to comply with the provisions hereof, then in
addition to the payment of amounts in accordance with Section 5, then the Company shall reimburse the Underwriters for the fees and expenses of
Underwriters’ counsel and for such other out-of-pocket expenses as shall have been reasonably incurred by them in connection with this Agreement and the
proposed purchase of the Stock, including, without limitation, travel and lodging expenses of the Underwriters; provided that if this Agreement is terminated
pursuant to Section 10 by reason of the default of one or more Underwriters, the Company shall not be obligated to reimburse any defaulting Underwriter on
account of expenses to the extent incurred by such defaulting Underwriter provided further that the foregoing shall not limit any reimbursement obligation of
the Company to any non-defaulting Underwriter under Section 10.
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10.
SUBSTITUTION OF UNDERWRITERS. If any Underwriter or Underwriters shall default in its or their obligations to purchase shares of Stock
hereunder on any Closing Date and the aggregate number of shares which such defaulting Underwriter or Underwriters agreed but failed to purchase does not
exceed ten percent (10%) of the total number of shares to be purchased by all Underwriters on such Closing Date, the other Underwriters shall be obligated
severally, in proportion to their respective commitments hereunder, to purchase the shares which such defaulting Underwriter or Underwriters agreed but
failed to purchase on such Closing Date. If any Underwriter or Underwriters shall so default and the aggregate number of shares with respect to which such
default or defaults occur is more than ten percent (10%) of the total number of shares to be purchased by all Underwriters on such Closing Date and
arrangements satisfactory to the Representative and the Company for the purchase of such shares by other persons are not made within forty-eight (48) hours
after such default, this Agreement shall terminate.
If the remaining Underwriters or substituted Underwriters are required hereby or agree to take up all or part of the shares of Stock of a defaulting
Underwriter or Underwriters on such Closing Date as provided in this Section 10, (i) the Company shall have the right to postpone such Closing Dates for a
period of not more than five (5) full business days in order that the Company may effect whatever changes may thereby be made necessary in the Registration
Statements or the Prospectus, or in any other documents or arrangements, and the Company agrees promptly to file any amendments to the Registration
Statements or supplements to the Prospectus which may thereby be made necessary, and (ii) the respective numbers of shares to be purchased by the
remaining Underwriters or substituted Underwriters shall be taken as the basis of their underwriting obligation for all purposes of this Agreement. Nothing
herein contained shall relieve any defaulting Underwriter of its liability to the Company or the other Underwriters for damages occasioned by its default
hereunder. Any termination of this Agreement pursuant to this Section 10 shall be without liability on the part of any non-defaulting Underwriter or the
Company, except that the representations, warranties, covenants, indemnities, agreements and other statements set forth in Section 2, the obligations with
respect to expenses to be paid or reimbursed pursuant to Sections 5 and 9 and the provisions of Section 7 and Sections 11 through 21, inclusive, shall not
terminate and shall remain in full force and effect.
11.

ABSENCE OF FIDUCIARY RELATIONSHIP. The Company acknowledges and agrees that:
(a)
each Underwriter’s responsibility to the Company is solely contractual in nature, the Representative has been retained solely to act as
underwriters in connection with the sale of the Stock and no fiduciary, advisory or agency relationship between the Company and the
Representative has been created in respect of any of the transactions contemplated by this Agreement, irrespective of whether the Representative has
advised or is advising the Company on other matters;
(b)
the price of the Stock set forth in this Agreement was established by the Company following discussions and arms-length negotiations with
the Representative, and the Company is capable of evaluating and understanding, and understands and accepts, the terms, risks and conditions of
the transactions contemplated by this Agreement;
(c)
it has been advised that the Representative and their affiliates are engaged in a broad range of transactions which may involve interests that
differ from those of the Company and that the Representative have no obligation to disclose such interests and transactions to the Company by
virtue of any fiduciary, advisory or agency relationship; and
(d)
it waives, to the fullest extent permitted by law, any claims it may have against the Representative for breach of fiduciary duty or alleged
breach of fiduciary duty and agrees that the Representative shall have no liability (whether direct or indirect) to the Company in respect of such a
fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of the Company, including stockholders, employees or
creditors of the Company.
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12.
SUCCESSORS; PERSONS ENTITLED TO BENEFIT OF AGREEMENT. This Agreement shall inure to the benefit of and be binding upon the several
Underwriters, the Company and their respective successors and assigns. Nothing expressed or mentioned in this Agreement is intended or shall be construed
to give any person, other than the persons mentioned in the preceding sentence, any legal or equitable right, remedy or claim under or in respect of this
Agreement, or any provisions herein contained, this Agreement and all conditions and provisions hereof being intended to be and being for the sole and
exclusive benefit of such persons and for the benefit of no other person; except that the representations, warranties, covenants, agreements and indemnities of
the Company contained in this Agreement shall also be for the benefit of the Underwriter Indemnified Parties and the indemnities of the several Underwriters
shall be for the benefit of the Company Indemnified Parties. It is understood that each Underwriter’s responsibility to the Company is solely contractual in
nature and the Underwriters do not owe the Company, or any other party, any fiduciary duty as a result of this Agreement. No purchaser of any of the Stock
from any Underwriter shall be deemed to be a successor or assign by reason merely of such purchase.
13.
SURVIVAL OF INDEMNITIES, REPRESENTATIONS, WARRANTIES, ETC. The respective indemnities, covenants, agreements, representations,
warranties and other statements of the Company and the several Underwriters, as set forth in this Agreement or made by them respectively, pursuant to this
Agreement, shall remain in full force and effect, regardless of any investigation made by or on behalf of any Underwriter, the Company or any person
controlling any of them and shall survive delivery of and payment for the Stock. Notwithstanding any termination of this Agreement, including without
limitation any termination pursuant to Section 8 or Section 10, the indemnities, covenants, agreements, representations, warranties and other statements forth
in Sections 2, 5, 7 and 9 and Sections 11 through 21, inclusive, of this Agreement shall not terminate and shall remain in full force and effect at all times.
14.

NOTICES. All statements, requests, notices and agreements hereunder shall be in writing, and:
(a)
if to the Underwriters, shall be delivered or sent by mail, telex, facsimile transmission or email to William Blair& Company, L.L.C., 150
North Riverside Plaza, Chicago, Illinois 60606, Attention: General Counsel (fax; (312) 551-4646); and
(b)
if to the Company, shall be delivered or sent by mail, telex, facsimile transmission or email to Attunity Ltd., 16 Atir Yeda Street, Atir Yeda
Industrial Park, Kfar Saba, 4464321, Israel, Attention: Shimon Alon, Chairman and Chief Executive Officer and Dror Harel-Elkayam, Chief Financial
Officer, Tel: 972-9-899-3000, Fax: 972-9-899-3025, or to Attunity Inc., 70 Blanchard Road, Burlington, Massachusetts 01803, USA,
Attention: Dror Harel-Elkayam, Chief Financial Officer and Secretary, Tel: (781) 730-4070, Fax: (877) 896-2760; with copies (which shall not
constitute notices) to Goldfarb Seligman & Co., Attention: Ido Zemach, Adv., Tel: 972-3-608-9999, Fax: 972-3-608-9855, and Zysman, Aharoni,
Gayer and Sullivan & Worcester LLP, Attention: Oded Har-Even, Esq., Tel: 212-660-5002, Fax: 212-660-3001.

provided, however, that any notice to an Underwriter pursuant to Section 7 shall be delivered or sent by mail, or facsimile transmission to such Underwriter at
its address set forth in its acceptance telex to the Representative, which address will be supplied to any other party hereto by the Representative upon
request. Any such statements, requests, notices or agreements shall take effect at the time of receipt thereof.
15.
DEFINITION OF CERTAIN TERMS. For purposes of this Agreement, (a) “business day” means any day on which the New York Stock Exchange,
Inc. is open for trading, (b) “subsidiary” has the meaning set forth in Rule 405 of the Rules and Regulations, and (c) “Company’s knowledge” means the
actual knowledge of the Chief Executive Officer, Chief Financial Officer and any other executive officer (as defined in Rule 3b-7 under the Exchange Act) of
the Company, after reasonable investigation and due inquiry.
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16.
GOVERNING LAW, AGENT FOR SERVICE AND JURISDICTION. THIS AGREEMENT AND ANY MATTERS RELATED TO THIS
TRANSACTION SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN
THE LAWS OF THE STATE OF NEW YORK. The Company agrees that any suit or proceeding arising in respect of this agreement or your
engagement will be tried exclusively in the U.S. District Court for the Southern District of New York or, if that court does not have subject matter
jurisdiction, in any state court located in The City and County of New York and the Company agrees to submit to the jurisdiction of, and to venue in,
such courts. The Company irrevocably appoints Corporation Service Company, with offices at 1180 Avenue of the Americas, Suite 210, New York, NY
10036 (and its successors) as its authorized agent in the Borough of Manhattan in The City of New York upon which process may be served in any such suit
or proceeding, and agrees that service of process upon such agent, and written notice of said service to the Company by the person serving the same to the
address provided in Section 15, shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
17.

[RESERVED]

18.
AUTHORITY OF THE REPRESENTATIVE. In connection with this Agreement, William Blair will act for and on behalf of the several Underwriters,
and any action taken under this Agreement by the Representative, will be binding on all the Underwriters.
19.
PARTIAL UNENFORCEABILITY. The invalidity or unenforceability of any section, paragraph, clause or provision of this Agreement shall not affect
the validity or enforceability of any other section, paragraph, clause or provision hereof. If any section, paragraph, clause or provision of this Agreement is
for any reason determined to be invalid or unenforceable, there shall be deemed to be made such minor changes (and only such minor changes) as are
necessary to make it valid and enforceable.
20.
GENERAL. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior written or oral and all
contemporaneous oral agreements, understandings and negotiations with respect to the subject matter hereof. In this Agreement, the masculine, feminine and
neuter genders and the singular and the plural include one another. The section headings in this Agreement are for the convenience of the parties only and
will not affect the construction or interpretation of this Agreement. This Agreement may be amended or modified, and the observance of any term of this
Agreement may be waived, only by a writing signed by the Company.
21.
COUNTERPARTS. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.
If the foregoing is in accordance with your understanding of the agreement between the Company and the several Underwriters, kindly indicate your
acceptance in the space provided for that purpose below.
[Signatures to follow]
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided
below.
Very truly yours,
ATTUNITY LTD.
By: /s/ Dror Harel-Elkayam
Name: Dror Harel-Elkayam
Title: Chief Financial Officer
Accepted: As of the date first written above
For themselves and on behalf of the
several Underwriters listed
in Schedule 1 hereto.
WILLIAM BLAIR & COMPANY, L.L.C.
By:

/s/ Steve Maletzky
Authorized Signatory
[Signature page to Underwriting Agreement]
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SCHEDULE A

Name
William Blair & Company, L.L.C.
Needham & Company, LLC
Roth Capital Partners, LLC
Total

Number of Shares of
Firm Stock to be
Purchased
1,525,947
888,899
548,154
2,963,000

Maximum Number
of Shares of
Optional Stock to
be Purchased
228,892
133,335
82,223
444,450

SCHEDULE B
Issuer General Use Free Writing Prospectus:
None.
Permitted Free Writing Prospectus:
None.
Additional Documents Incorporated by Reference:
None.
Other Information Included in the General Disclosure Package:
1.

The initial price to the public of the shares, which is $6.75 per share.

2.

The number of shares of Firm Stock, which is 2,963,000.

SCHEDULE C
List of officers and directors subject to Section 4(k)
Thalia Alush-Aben
Shimon Alon
Itamar Ankorion
Dov Biran
Dan Falk
Dror Harel-Elkayam
Paul Kelly
Mark Logan
Mel E. Passareli
Gil M. Weiser
Erez Zeevi
Ron Zuckerman

Exhibit I
Form of Lock-Up Agreement
_________________, 2017
William Blair & Company, L.L.C.
As representative of the underwriters named
in Schedule I to the Underwriting Agreement
referred to below
c/o William Blair & Company, L.L.C.
The William Blair Building
150 North Riverside Plaza
Chicago, Illinois 60606
Dear Sirs:
As an inducement to the underwriters (the “Underwriters”) to execute an underwriting agreement (the “Underwriting Agreement”) providing for a
public offering (the “Offering”) of ordinary shares (the “Ordinary Shares”), of Attunity Ltd., a company incorporated under the laws of the State of Israel (the
“Company”), the undersigned hereby agrees that without, in each case, the prior written consent of William Blair & Company, L.L.C. (the “Representative”),
during the period specified in the second succeeding paragraph (the “Lock-Up Period”), the undersigned (or any affiliate of the undersigned or any affiliate
of the undersigned) will not: (1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase, make any short sale or otherwise transfer or dispose of, directly or indirectly, any
Ordinary Shares or any securities convertible into, exercisable or exchangeable for or that represent the right to receive Ordinary Shares (including without
limitation, Ordinary Shares which are beneficially owned by the undersigned in accordance with the rules and regulations of the Securities and Exchange
Commission (the “SEC”) and securities which may be issued upon exercise of a stock option or warrant), whether now owned or hereafter acquired (the
“Undersigned’s Securities”); (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of
the Undersigned’s Securities, whether any such transaction described in clause (1) above or this clause (2) is to be settled by delivery of Ordinary Shares or
such other securities, in cash or otherwise; (3) make any demand for or exercise any right with respect to the registration of any Ordinary Shares or any
security convertible into or exercisable or exchangeable for Ordinary Shares; or (4) publicly disclose the intention to do any of the foregoing.
The undersigned agrees that the foregoing restrictions preclude the undersigned from engaging in any hedging or other transaction that is designed
to or that reasonably likely would be expected to lead to or result in a sale or disposition of the Undersigned’s Securities even if such Undersigned’s
Securities would be disposed of by someone other than the undersigned. Such prohibited hedging or other transactions would include without limitation any
short sale or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to any of the Undersigned’s Securities
or with respect to any security that includes, relates to, or derives any significant part of its value from such Undersigned’s Securities.

The Lock-Up Period will commence on the date of this lock-up agreement (this “Lock-Up Agreement”) and continue and include the date 90 days
after the date of the final prospectus used to sell Ordinary Shares in the Offering pursuant to the Underwriting Agreement relating to the Offering.
If the undersigned is an executive officer or director of the Company, (i) the Representative agrees that, at least three business days before the
effective date of any release or waiver of the foregoing restrictions in connection with a transfer of Ordinary Shares, the Representative will notify the
Company of the impending release or waiver, and (ii) the Company will announce the impending release or waiver by issuing a press release through a major
news service at least two business days before the effective date of the release or waiver. Any release or waiver granted by the Representative hereunder to
any such executive officer or director shall only be effective two business days after the publication date of such press release. The provisions of this
paragraph will not apply if both (a) the release or waiver is effected solely to permit a transfer not for consideration and (b) the transferee has agreed in writing
to be bound by the same terms described in this letter that are applicable to the transferor, to the extent and for the duration that such terms remain in effect at
the time of the transfer. The undersigned further agrees that the foregoing provisions shall be equally applicable to any issuer-directed Ordinary Shares, if
any, that the undersigned may purchase in the Offering.
Notwithstanding the foregoing, the undersigned may transfer the Undersigned’s Securities: (i) as a bona fide gift or gifts; (ii) to any trust for the
direct or indirect benefit of the undersigned or the immediate family of the undersigned; (iii) if the undersigned is a corporation, partnership, limited liability
company, trust or other business entity, (a) to another corporation, partnership, limited liability company, trust or other business entity that is a direct or
indirect affiliate (as defined in Rule 405 promulgated under the Securities Act of 1933, as amended) of the undersigned or (b) in distributions of Ordinary
Shares or any security convertible into or exercisable for Ordinary Shares to limited partners, limited liability company members or stockholders of the
undersigned; (iv) if the undersigned is a trust, to the beneficiary of such trust; or (v) by testate succession or intestate succession; provided, in the case of
clauses (i)-(v), that (x) such transfer shall not involve a disposition for value, (y) the transferee agrees in writing with the Underwriters to be bound by the
terms of this Lock-Up Agreement and (z) no filing by any party under Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), if applicable, shall be required or shall be made voluntarily in connection with such transfer. For purposes of this Lock-Up Agreement, “immediate
family” shall mean any relationship by blood, marriage or adoption, not more remote than first cousin.
In addition, the foregoing restrictions shall not apply to: (i) the undersigned’s exercise of stock options granted pursuant to the Company’s equity
incentive plans; provided, that (a) such restrictions shall apply to any of the Undersigned’s Securities issued upon such exercise and (b) that if any filing is
required under Section 16(a) of the Exchange Act in connection with such exercise, if applicable, such filing shall include a statement to the effect that such
filing is the result of the exercise of options pursuant to the Company’s equity incentive plans; or (ii) the establishment of any contract, instruction or plan (a
“Plan”) that satisfies all of the requirements of Rule 10b5-1(c)(1)(i)(B) under the Exchange Act; provided, that no sales of the Undersigned’s Securities shall
be made pursuant to such a Plan prior to the expiration of the Lock-Up Period, and such a Plan may only be established if no public announcement of the
establishment or existence thereof and no filing with the SEC or other regulatory authority in respect thereof or transactions thereunder or contemplated
thereby, by the undersigned, the Company or any other person, shall be required, and no such announcement or filing is made voluntarily, by the
undersigned, the Company or any other person, prior to the expiration of the Lock-Up Period.
In furtherance of the foregoing, the Company and its transfer agent and registrar are hereby authorized to decline to make any transfer of Ordinary
Shares if such transfer would constitute a violation or breach of this Lock-Up Agreement.

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up Agreement and that
upon request, the undersigned will execute any additional documents reasonably necessary to ensure the validity or enforcement of this Lock-Up Agreement.
All authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or
personal representatives of the undersigned.
The undersigned understands that the undersigned shall be released from all obligations under this Lock-Up Agreement if (i) the Company notifies
the Underwriters in writing that it does not intend to proceed with the Offering, (ii) the Representative notifies the Company in writing that it has determined
not to proceed with the Offering, (iii) the Underwriting Agreement (other than the provisions thereof which survive termination) shall terminate or be
terminated prior to payment for and delivery of the Ordinary Shares to be sold thereunder or (iv) the Underwriting Agreement does not become effective by
January 31, 2018.
The undersigned understands that the Underwriters are entering into the Underwriting Agreement and proceeding with the Offering in reliance upon
this Lock-Up Agreement.

This Lock-Up Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
Very truly yours,

Printed Name of Holder
By:
Signature

Printed Name of Person Signing
(if signing as a custodian, trustee or on behalf of an entity, please indicate capacity of person signing)

Exhibit 5.1
Goldfarb Seligman & Co.
98 Yigal Alon Street
Tel Aviv 6789141, Israel
December 6, 2017
Attunity Ltd.
16 Atir Yeda Street
Atir Yeda Industrial Park
Kfar Saba 4464321, Israel
Ladies and Gentlemen:
We have acted as Israeli counsel to Attunity Ltd., an Israeli company (the “ Company”), in connection with a Prospectus Supplement filed pursuant
to Rule 424(b)(5) under the Securities Act of 1933, as amended (the “Securities Act”), dated December 6, 2017, to the Registration Statement on Form F-3
(File No. 333-205798) (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission under the Securities Act, relating
to the offering for sale of an aggregate of 3,407,450 Ordinary Shares, NIS 0.4 par value, of the Company (the “Shares”), at a purchase price of $6.75 per Share,
which includes up to 444,450 Shares subject to an underwriters’ option to purchase additional shares. The Shares are to be sold pursuant to an underwriting
agreement, by and between the Company and William Blair & Company, L.L.C., as representative of several underwriters, dated December 6, 2017 (the
“Underwriting Agreement”).
In connection herewith, we have examined and relied without investigation as to matters of fact upon the Registration Statement and the exhibits
thereto and such certificates and statements of public officials and officers and representatives of the Company and originals or copies, certified or otherwise
identified to our satisfaction, of such other documents, corporate records, certificates and instruments as we have deemed necessary or appropriate to enable
us to render the opinions expressed herein. We have assumed the genuineness of all signatures on all documents examined by us, the legal competence and
capacity of natural persons, the authenticity of documents submitted to us as originals, and the conformity with authentic original documents of all
documents submitted to us as copies.
Based upon the foregoing, in reliance thereon and subject to the assumptions, comments, qualifications, limitations and exceptions stated herein,
we are of the opinion that the Shares have been duly authorized and, when issued and paid for in accordance with the terms and conditions of the
Underwriting Agreement, will be validly issued, fully paid and non-assessable.
We are members of the Israel Bar and we express no opinion as to any matter relating to the laws of any jurisdiction other than the laws of Israel.
We hereby consent to the filing of this opinion on Form 6-K, the incorporation thereof by reference in the Registration Statement and the
references to this firm in the sections of the Registration Statement entitled “Legal Matters”. This consent is not to be construed as an admission that we are a
party whose consent is required to be filed as part of the Registration Statement under the provisions of the Securities Act.
Very truly yours,
/s/ Goldfarb Seligman & Co.
Goldfarb Seligman & Co.

Exhibit 99.1
ATTUNITY LTD. PRICES PUBLIC OFFERING
RAISING GROSS PROCEEDS OF $20 MILLION
Burlington, MA – December 6 , 2017 – Attunity Ltd. (NASDAQ CM: ATTU) , a leading provider of data integration and Big Data management software
solutions, announced today the pricing of its public offering of 2,963,000 ordinary shares at a price to the public of $6.75 per share. Attunity has granted the
underwriters a 30-day option to purchase up to 444,450 additional ordinary shares at the public offering price (less commissions and discounts) from
Attunity. Attunity intends to use the net proceeds from the sale of the ordinary shares in connection with its strategic plan, including for expanding its sales,
marketing and research and development activities, as well as acquisitions and investments, and for working capital and other general corporate purposes.
The offering is expected to close on December 8, 2017, subject to customary closing conditions.
William Blair, Needham & Company and Roth Capital Partners are acting as joint bookrunners for the offering.
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any of the securities described herein, nor shall there be any sale of
these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such state or jurisdiction. The preliminary prospectus supplement and accompanying base prospectus relating to this offering have been filed
with the Securities and Exchange Commission (SEC) and copies may be obtained from William Blair & Company, L.L.C., 150 North Riverside Plaza,
Chicago, Illinois 60606, Attention: Prospectus Department, by telephone at (800) 621-0687, or by email at prospectus@williamblair.com; Needham &
Company, LLC, Attention: Syndicate Prospectus Department, 445 Park Avenue, 4th Floor, New York, New York 10022, or by telephone at 1-800-903-4696,
or by email at prospectus@needhamco.com; or Roth Capital Partners, LLC, 888 San Clemente, Newport Beach, CA 92660, (800) 678-9147; or by accessing
the SEC’s website, www.sec.gov.
About Attunity Ltd.
Attunity is a leading provider of data integration and Big Data management software solutions that enable availability, delivery, and management of
data across heterogeneous enterprise platforms, organizations, and the cloud. Our software solutions include data replication and distribution, test data
management, change data capture (CDC), data connectivity, enterprise file replication (EFR), managed file transfer (MFT), data warehouse automation, data
usage analytics, and cloud data delivery.
Attunity has supplied innovative software solutions to its enterprise-class customers for over 20 years and has successful deployments at thousands of
organizations worldwide. Attunity provides software directly and indirectly through a number of partners such as Microsoft, Oracle, IBM and Hewlett
Packard Enterprise. Headquartered in Boston, Attunity serves its customers via offices in North America, Europe, and Asia Pacific and through a network of
local partners.

Forward Looking Statements
This press release contains forward-looking statements within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of
1995 and other Federal Securities laws. Statements preceded by, followed by, or that otherwise include the words “believes”, “expects”, “anticipates”,
“intends”, “estimates”, “plans”, and similar expressions or future or conditional verbs such as “will”, “should”, “would”, “may” and “could” are
generally forward-looking in nature and not historical facts. Because such statements deal with future events and are based on Attunity’s current
expectations, they are subject to various risks and uncertainties, including the satisfaction of closing conditions, and the cash requirements of our business,
among others, and actual results, performance or achievements of Attunity could differ materially from those described in or implied by the statements in
this press release. For example, forward-looking statements include statements regarding our public offering and its anticipated closing date. For a more
detailed description of the risks and uncertainties affecting Attunity, reference is made to the prospectus supplement for this offering, which is expected to
be on file with the SEC and the other risk factors discussed from time to time by Attunity in reports filed with, or furnished to, the SEC. Except as otherwise
required by law, Attunity undertakes no obligation to publicly release any revisions to these forward-looking statements to reflect events or circumstances
after the date hereof or to reflect the occurrence of unanticipated events.
###
© Attunity 2017. All Rights Reserved. Attunity is a registered trademark of Attunity Inc. All other product and company names herein may be trademarks of
their respective owners.
For more information, please contact:
Todd Fromer / Allison Soss
KCSA Strategic Communications
P: +1-212-682-6300
tfromer@kcsa.com / asoss@kcsa.com
Dror Harel-Elkayam, CFO
Attunity Ltd.
Tel. +972-9-899-3000
dror.elkayam@attunity.com

