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INTRODUCTION
Definitions

In this Annual Report, unless the context otherwise requires:
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» references to “Camtek,” the “Company,” “us,” “we”, “our” and the “Registrant” refer to Camtek Ltd., an Israeli company, and its
consolidated subsidiaries (unless otherwise indicated);

29

« references to “ordinary shares,” “our shares” and similar expressions refer to the Registrant’s ordinary shares, NIS 0.01 nominal (par) value

per share;
¢ references to “dollars,” “U.S. Dollars”, “USD” and “$” are to United States Dollars;
» references to “shekels” and “NIS” are to New Israeli Shekels, the Israeli currency;
« references to the “Companies Law” are to Israel’s Companies Law, 5759-1999;
« references to the “Israeli Securities Law” are to Israel’s Securities Law, 5728-1968;
» references to the “SEC” are to the United States Securities and Exchange Commission; and
« references to the “Nasdaq Rules” are to rules of the Nasdaq Global Market.
Cautionary Language Regarding Forward-Looking Statements

This Annual Report on Form 20-F includes certain statements that are intended to be, and are hereby identified as, “forward-looking statements”
within the meaning of the Securities Act of 1933, as amended (the “Securities Act”) and the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. We have based these forward-looking statements on our
current expectations and projections about future events.

Forward-looking statements can be identified by the use of forward-looking terminology words such as “may,” “will,” “should,” “could,”
“expects,” “plans,” “intends,” “anticipates,” “believes,” “estimates,” “predicts,” “seeks,” “strategy,” “potential” or “continue” or the negative or other
variations of these words, or other comparable words or phrases, but are not the only way these statements are identified. These statements discuss future
expectations, plans and events, contain projections of results of operations or of financial condition or state other “forward-looking” information. When a
forward-looking statement includes an underlying assumption, we caution that, while we believe the assumption to be reasonable and make it in good faith,
assumed facts almost always vary from actual results, and the difference between a forward-looking statement and actual results can be material. Forward-
looking statements may be found in Item 4. “Information on the Company” and Item 5. “Operating and Financial Review and Prospects” and in this
Annual Report generally. Our actual results could differ materially from those anticipated in these statements as a result of various factors, including all the
risks discussed in “Risk Factors” and other cautionary statements in this Annual Report.
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All of our forward-looking statements are qualified by and should be read in conjunction with those disclosures. These statements are only
predictions that represent our views only as of the date they are made and may change as time passes. In light of these risks, uncertainties and assumptions,
the forward-looking events discussed in this Annual Report might not occur. Except as may be required by applicable law, we undertake no obligation to
publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.




Item 1.

Item 2.

Item 3.

D.

PART I
Identity of Directors, Senior Management and Advisers.
Not applicable.
Offer Statistics and Expected Timetable.
Not applicable.
Key Information.
[Reserved.]
Capitalization and Indebtedness.
Not applicable.
Reasons for the Offer and Use of Proceeds.
Not applicable.

Risk Factors.

Summary of Risk Factors

Investing in our ordinary shares involves a degree of risk. These risks are discussed more fully below and include, but are not limited to, the

following, any of which could have a material adverse effect on our financial condition, results of operations and cash flows:

Risk Factors Related to Our Business, Markets, and Industry

Disruption to our business by negative effects on the semiconductor industry, including as a result of economic, political, legal, regulatory and
other changes, in the global or local markets in which we operate;

The impact of changes in global trade policies beyond our control;

The concentration of substantial majority of our sales in the Asia Pacific region, with China being our largest territory;
The effects of global economic trends such as recession, rising inflation, rising interest rates and economic slowdown;
The impact of the latest Israel-Hamas war and continued hostilities along Israel’s borders;

The adverse effects on the terms on which we sell our products due to the high competitiveness of the markets we serve, that have dominant
market participants, some with greater resources than us;

The expansion of our business within and/or beyond our current served markets, through acquisition activity, including the recent acquisition of
FormFactor, Inc.’s FRT Metrology (“FRT”);

We may be exposed to fluctuations in currency exchange rates;

The effects of the continuing sharp increase in demand for electronic components, while production capacity remains limited;
Risks associated with the levels of cash we maintain, which are higher than in the past;

The impact of cybersecurity risks and events, and compliance with the related regulatory framework; and

The effects of climate change or related legal or regulatory measures, and compliance with additional environmental, social, governance, health,
export controls, and other laws, regulations, and disclosure rules.




Risk Factors Related to Our Ordinary Shares
*  The risks associated with volatility of our share price, trading volumes, and price depressions;

»  The effects of the controlling interest of our principal shareholders, Priortech and Chroma, that may exercise their control in ways that may be
adverse to the interests of our other shareholders; and

*  The impact of our ordinary shares being traded on more than one market.

Risk Factors Related to Our Operations in Israel

*  Conditions in the Middle East and Israel may adversely affect our operations;

*  The effects of Israeli governmental programs and tax benefits, as well as of governmental grants; and

*  Shareholders rights and responsibilities and the general corporate law framework in Israel, applicable to our shares and shareholders.
Risk Factors

There is a high degree of risk associated with our Company and business. If any of the following risks occur, our business, revenues, operating
results and financial condition could be materially adversely affected and the trading price of our ordinary shares could decline. Below are some of the
main risks factors and challenges that we have been facing and may further face, which could have an adverse effect on our business, results of operations
and financial condition:

Risk Factors Related to Our Business, Markets, and Industry

Our business could be materially disrupted by negative effects on the semiconductor industry, including as a result of economic, political, legal,
regulatory and other changes, in the global or local markets in which we operate.

As part of the semiconductor industry we face greater risks due to the unique nature of the semiconductor business, as strategically important
industry to many countries and international in nature. The semiconductor industry, including the semiconductor equipment industry, relies on a global
supply chain. Political, geopolitical, economic and financial crises and instabilities have in the past negatively affected the semiconductor industry and its
end markets and could do so again in the future. Prolonged or increased use of trade barriers may result in a decrease in the growth of the global economy
and semiconductor industry and could cause turmoil in global markets, which in turn often results in declines in our customers’ electronic products sales
and could decrease demand for our products and services. Such circumstances could have a negative effect on our ability to sell to, ship products to, collect
payments from, and support customers in certain regions based on trade restrictions, embargoes, logistics restrictions and export control law restrictions.
We may also experience a shortage of certain semiconductor components, increased costs, and delays in shipments due to supply chain disruptions caused
by geopolitical conflicts such as the recent hostilities impacting maritime shipment in the Red Sea, causing increases in shipment costs and delays in lead-
time, as well as increases in related insurance policies’ premiums, and the ongoing conflict between Russia and Ukraine.

In addition, the semiconductor industry has been subject to significant downturns from time to time as a result of global economic conditions, as
well as industry-specific factors such as over-ordering in recent years which in turn results in excess inventory within our customers, built-in excess
capacity, fluctuations in product supply, product obsolescence and changes in end-customer preferences. Downturns, as those we have experienced in the
past, may cause material reductions in the demand for the products and services that we offer, and may result in a decline in our sales. In addition, our
ability to significantly reduce expenses during such downturn may be limited because of our continuing need to invest in research and development; our
continuing need to market our new products; and our extensive ongoing customer service and support requirements worldwide.




We may be exposed to inventory-related losses on inventory purchased by us or by our contract manufacturers and other suppliers. Excess
inventory may become obsolete or over-stated on our balance sheet. The above listed risk factors could adversely affect our global sales, and as a result our
inventory and supply chain, which could have a material adverse impact on our results of operations and financial condition.

Changes in global trade policies beyond our control may adversely impact our business, financial condition and results of operations.

Geopolitical tensions may result in export control restrictions, trade sanctions, tariffs and more generally international trade regulations which may
impact our ability to sell and deliver our systems, technology, and services. Changes in applicable social, political, regulatory and economic conditions or
in laws and policies governing foreign trade, manufacturing, development and investment in the territories and countries, where our customers are located,
could adversely affect our business, financial condition, operating results and cash flows. Among other things, such factors may affect our ability to sell our
products and services in certain countries, such as China. Our business involves the sale of systems and services to customers in a number of countries,
including China, and includes technologies that may be the subject of increased export regulations or policies.

The U.S. government has enacted trade restrictions, reflecting national security concerns on conducting business with certain Chinese entities,
active in the semiconductor industry. Among other things, the U.S. Department of Commerce has added several Chinese semiconductor manufacturers to
the U.S. EAR (export administration regulations) Entity List. Some of these manufacturers have acquired and may continue to acquire several of our
metrology solutions. The list of Chinese entities impacted by U.S. export control restrictions has increased since 2022, as the U.S. has placed additional
China-related export controls on certain semiconductor manufacturing items, and related items. These measures can create legal and/or contractual
exposure not only for U.S. companies or U.S. people, wherever located, but also for non-U.S. companies who act in violation of applicable laws or in
violation of contractual undertakings provided to business partners. In some cases, the abovementioned export restrictions might also be applicable to the
products or services which we export from countries other than the United States, should there be a U.S. nexus to our activities, should the products contain
certain U.S. origin items above the applicable de minimis threshold, or should they be produced using certain U.S.-controlled technology, software, or
production equipment. In addition, sanctions and export controls imposed by the many countries relevant to our business, including U.S., U.K. and E.U.
countries, significantly limit trade with Russian entities and individuals. These requirements vary from jurisdiction to jurisdiction, and the jurisdictional
reach of these measures can reach across borders. In particular, the U.S has taken significant steps to impose its restrictions on U.S. people, wherever
located, and to create legal exposure for non-U.S. companies who continue to engage with sanctioned jurisdictions or who act in violation of applicable
laws.. In some cases, the abovementioned sanctions and export restrictions might be directly applicable to the products which we export from countries
other than the United States, where there is a U.S. nexus to our activities , should the products contain certain U.S. origin items above the applicable de
minimis threshold, or should they be produced using certain U.S.-controlled technology, software, or production equipment The list of restricted customers
and the scope of the global trade restrictions are subject to change. These and further developments in multilateral and bilateral treaties, national regulation,
and trade, national security and investment policies and practices have affected and may further affect our business, and the businesses of our suppliers and
customers.

Even where U.S. and other global export controls do not apply directly to our products, they may impact our industry. Certain additional export
administration regulations issued by the U.S. Department of Commerce since October 2022, may have an adverse effect on the entire semiconductor
manufacturing sector in China and reduce the demand for semiconductors equipment from this sector and therefore indirectly affect our sales in China.
Similarly, changes in relations between Taiwan and China may impact our ability to service our customers in Taiwan. Furthermore, there are tensions
between South Korea and North Korea. A worsening of relations between those countries or the outbreak of war could impact our ability to service
customers. Any such developments may result in a decrease in demand for our products and technologies as well as delays in payments from our
customers. We have put in place risk-based processes to review and account for compliance with these restrictions, where applicable. However, we cannot
assure that we will be successful in our efforts, that our interpretations regarding the applicability of restrictions to our business will be accepted by
applicable regulators, or that all of our business partners will adhere to or successfully flow down applicable regulatory requirements. Furthermore, these
regulatory requirements are subject to rapid change and governments around the world are adopting a growing number of compliance and enforcement
initiatives. It has been and may continue to be increasingly difficult to keep up with the pace, complexity and scope of these changes. While we continue to
monitor new sanctions and trade restrictions that could arise, any alleged or actual violations of such laws whether U.S. or other jurisdictions, whether or
not directly applicable to us, could have an adverse impact on our reputation, business, results of operations and financials.




A substantial majority of our sales have been to manufacturers in the Asia Pacific region, with China being our largest territory. The
concentration of our sales and other resources within a particular geographical region, subjects us to additional material risks.

In 2023, our sales in the Asia Pacific region (mainly China, Taiwan and South Korea) accounted for approximately 84% of our total revenues with
sales to China being 47% of our total revenues. A number of Asian countries have experienced or could experience political and economic instability. For
instance, Taiwan and China encountered a number of continuous disputes, as have North and South Korea, and Japan has experienced significant economic
instability for a number of years. Additionally, the Asia-Pacific region is susceptible to the occurrence of natural disasters, such as earthquakes, cyclones,
tsunamis and flooding. Changes in local legislation, changes in governmental policies, controls and regulations, trade restrictions, a downturn in economic
or financial conditions, an outbreak of hostilities or other political upheaval, as well as any further extraordinary events having an adverse effect on the
economy or business environment in this region, would likely harm the operations of our customers in these countries, may cause a significant decline in
our future revenues and may have an adverse effect on our results of operations and cash flow. These general risks are heightened in China, which is our
largest territory, where the nature of the economy, local legislation, governmental policies and regulatory environment are rapidly evolving and where
foreign companies may face the negative effects of changed governmental policies, regulatory, business and cultural obstacles. Additionally, recent policies
adopted by China with respect to trade, may present obstacles, such as regulatory restraints or significant increases in tariffs on goods imported into these
markets. China’s economy differs from the economies of most developed countries in many respects, including with respect to the amount of government
involvement, level of development, growth rate and control of foreign exchange, and allocation of resources and local preference of emerging local
competitors. Our business is subject to the risks associated with doing business in China, including: trade protection measures, and import and export
licensing and control requirements; potentially negative consequences from changes in tax laws; difficulties associated with the Chinese legal system,
including increased costs and uncertainties associated with enforcing contractual obligations in China; historically, lower protection of intellectual property
rights; changes and volatility in currency exchange rates; and unexpected or unfavorable changes in regulatory requirements. In addition, we could face
increased competition as a result of China's programs to promote a domestic semiconductor industry and supply chains (including the Made in China 2025
campaign).

We may be affected by global economic trends such as recession, rising inflation, rising interest rates, economic slowdown, etc.

The recent inflation, geopolitical issues, increase in energy costs, increases in interest rates, unstable global conditions and changes in currency
exchange rates have led to global economic instability. In response to rising inflation in recent years, central banks in the markets in which we operate,
including the United States Federal Reserve, have tightened their monetary policies and raised interest rates, and such measures may continue. Higher
interest rates and volatility in financial markets could lead to additional economic uncertainty or recession. Recent increases in interest rates and weak
economic conditions, have reduced, and may continue to reduce, the amount of disposable income customers have, which, in turn, reduces customer
spending. This has had, and may continue to have, an adverse effect on our business, financial condition and results of operations, as well as on our
customers’ spending behavior. We manage our available cash through various bank institutions and invest large portions of our cash reserves in bank
deposits in Israel and abroad. Our ability to access deposits at individual banking institutions can also be negatively affected by the bankruptcy of one or
more of the banks in which or through which we hold or invest our cash reserves, liquidity, credit deterioration, financial results, economic risk, political
risk, regulatory changes, sovereign risk, exchange control, or other factors such as, for example, the conditions that led to the closure of Silicon Valley
Bank during March 2023.




The impact of the latest Israel-Hamas war and continued hostilities along Israel’s borders could impede our ability to operate and develop,
manufacture and deliver products and components and harm our business and financial results.

On October 7, 2023, the “Swords of Iron” war erupted between Israel and the terrorist organizations in the Gaza Strip, following a surprise attack
on Israel led by certain armed groups in the Gaza Strip that included massacres, terrorism and crimes against humanity. Thereafter, Israel’s security cabinet
declared war against Hamas. In addition, since the initial attack by Hamas, there have been continued hostilities along Israel’s northern border with the
Hezbollah terrorist organization in Lebanon, and along Israel’s southern border next to the Red Sea with the Houthis movement located in Yemen, have
accelerated, and these clashes may escalate in the future into a greater regional conflict. It is possible that hostilities with Hezbollah in Lebanon will
escalate, and that other terrorist organizations, including Palestinian military organizations in the West Bank as well as other hostile countries, such as Iran,
will join the hostilities. We may lose business due to the ongoing and revived hostilities, which could also prevent or delay shipments of our products,
winning competitive procurement procedures, damage our facilities, harm our operations and product development and cause our sales to decrease. In the
event that the hostilities disrupt the ongoing operation of our or our Israeli subcontractors' facilities or the airports and seaports on which we depend to
import and export our supplies and products, our operations may be materially adversely affected. An inability to receive supplies and materials, shortages
of materials or difficulties in procuring our materials, among others, may adversely impact our ability to commercialize and manufacture our product
candidates and products in a timely manner. This could cause a number of delays and/or issues for our operations, including delay of the review of our
product candidates by regulatory agencies, which in turn would have a material adverse impact on our ability to commercialize our product candidates.
Although the related market disruptions are impossible to predict, they could be substantial, particularly if the current situation continues for an extended
period of time or if geopolitical tensions result in expanded military operations on a global scale.

The markets we serve are highly competitive and have dominant market participants, some with greater resources than us. Such competition
could adversely affect the terms on which we sell our products and may negatively affect our financial results.

The markets that we serve are highly competitive. During market slowdowns, competition is intensified due to the reduced demand for the
products that we manufacture. When competitors respond to declining demand by offering discounts, free evaluation machines or more favorable credit
terms, we may need to implement some or all of the same methods in order to maintain our market position. These could mean lower prices for our
products and a corresponding reduction in our gross margin, as well as more favorable payment terms to our customers and a corresponding decline in our
cash flow. If we have to lower prices to remain competitive and are unable to reduce our costs to offset price reductions or are unable to introduce new,
higher performance products with higher prices, our operating results may be adversely affected. Some of our competitors have greater financial, personnel
and other resources and offer a broader range of products and services. These competitors may be able to respond more quickly to new or emerging
technologies or changes in customer requirements, develop additional or superior products, benefit from greater economies of scale, offer more aggressive
pricing or devote greater resources to the promotion of their products. Other competitors are local smaller competitors, which target the low-end market and
may offer products at lower prices. If we are unsuccessful in effectively responding to our competition, our financial results will be adversely affected by
reduced revenues as well as lower margins, which may lead to financial losses.

We have expanded, and may further attempt to expand our activity within and/or beyond our current served markets, through acquisition
activity. Such activity may adversely affect our results of operations, financial condition and trading price of our shares.

We continue to explore potential acquisition opportunities within our market or as a diversification effort in order to create a growth engine and
implement a growth strategy. In addition, we also explore acquisition opportunities aimed at obtaining technological improvement of our products, adding
new technologies to our products and to diversify our business. For example, during the fourth quarter of 2023, we completed the acquisition of FRT. These
strategic transactions involve numerous risks, which can jeopardize or even eliminate the benefits entailed in such transactions, such as: (i) we may not be
able to discover, or the target company may fail to provide us with, all relevant information and documents in relation to the transaction, which could lead
to a failure to achieve the objectives of acquisition and to a substantial loss; (ii) we may fail to reveal that the due diligence materials and documents
provided contain untrue statements of material facts or omit to state a material fact necessary to make the statements therein not misleading, hence fail to
achieve the objectives of acquisition and suffer a substantial loss; (iii) we may fail to correctly assess the due diligence investigation findings, establish a
correct investment thesis or establish a correct post-acquisition integration plan; (iv) the process of integrating an acquired business including, for example,
the operations, systems, technologies, products, and personnel of the combined companies, particularly companies with large and widespread operations
and/or complex products, may be prolonged due to unforeseen difficulties; (v) the implementation of the transaction may distract and divert management’s
attention from the normal daily operations of our business; (vi) we may sustain and record significant expenditure and costs associated with outstanding
transactions that either did not or will not materialize or would fail to achieve its objectives; (vii) there will be increased expenses associated with the
transaction, and we may need to use a substantial portion of our cash resources or incur debt in order to cover such expenses, which the combined
companies may not be able to offset; (viii) we may incur unexpected accounting and other expenses associated with the transaction, such as tax expenses,
write offs, amortization expenses related to intangible assets, restructuring costs, litigation costs or such other costs derived from the acquisition; (ix) the
transaction may harm our business as currently conducted (for example, there may be a temporary loss of revenues, we may experience loss of current key
employees, customers, resellers, vendors and other business partners or companies with whom we engage today or which relate to any acquired company);
(x) we may be required to issue ordinary shares as part of the transaction, which would dilute our current shareholders; (xi) we may need to assume
material liabilities of the acquired entity; (xii) in certain cases, acquisitions require special approvals, or are subject to scrutiny by the local authorities, and
failing to comply with such requirements or to receive such approvals, may prevent or limit our ability to complete the acquisitions as well as expose us to
legal proceedings prior or following the consummation of such acquisitions. In some cases, such proceedings, if initiated, may conclude in a requirement to
divest portions of the acquired business; (xiii) the failure to successfully complete the integration associated with the transaction (including integrating any
acquired technology into our products), which may cause new markets we were aiming for not to materialize or in which competitors may have a stronger
market position; or (xiv) we may fail to effectively obtain the desired technological improvement.




Furthermore, we compete for acquisition and investment opportunities with other well-established and well-capitalized entities. There can be no
assurance that we will be able to identify acquisition or investment opportunities upon favorable terms. As a result, the anticipated benefits or cost savings
of such acquisitions or other restructuring activities may not be fully realized, or at all, or may take longer to realize than expected. Acquisitions involve
numerous risks, any of which could harm our business, results of operations cash flow and financial condition as well as the price of our ordinary shares.

In 2023, we completed the acquisition of FRT, and we are in the process of enhancing our combined business integration procedures. Failure to
successfully integrate FRT may adversely affect our results of operations, financial condition and trading price of our shares.

If we are unable to successfully or effectively integrate our current acquisition of FRT, our ability to grow our business or to operate our business
effectively could be reduced, and our business, financial condition and operating results could suffer. Even if we are successful in completing the
transaction, we cannot assure that we will be able to integrate the operations of the acquired business without encountering difficulty regarding different
business strategies with respect to marketing and integration of personnel with disparate business backgrounds and corporate cultures. The integration of
FRT acquisition, is still in progress and, as of the date of this Annual Report, we cannot assure that such process will be completed without encountering
difficulties. Failure to manage and successfully complete a strategic transaction could materially harm our business operating results and cash flow. As a
result, the anticipated benefits or cost savings of the FRT acquisition may not be fully realized, or at all, or may take longer to realize than expected.

Increased cyber-attacks, data breaches, risks and threats, along with changes in privacy and data protection laws could have an adverse effect on
our business.

Threats to network and data security are constantly evolving and becoming increasingly diverse and sophisticated. Cyber-attacks, malicious
internet-based activity, online and offline fraud, and other similar activities threaten the confidentiality, integrity, and availability of our sensitive
information and information technology systems, and those of the third parties upon which we rely. Such threats are prevalent and continue to rise, are
increasingly difficult to detect, and come from a variety of sources, including traditional computer “hackers,” threat actors, “hacktivists,” organized
criminal threat actors, personnel (such as through theft or misuse), sophisticated nation states, and nation-state-supported actors. Some actors now engage
and are expected to continue to engage in cyber-attacks, including without limitation nation-state actors for geopolitical reasons and in conjunction with
military conflicts and defense activities. During times of war and other major conflicts, we or the third parties upon which we rely may be vulnerable to a
heightened risk of these attacks, including retaliatory cyber-attacks, that could materially disrupt our systems and operations, supply chain, and ability to
produce, sell and distribute our goods and services. Our servers and computer systems could be vulnerable to cybersecurity risks. An increasing number of
organizations have disclosed breaches of their information security systems, some of which have involved sophisticated and highly targeted attacks. Given
the substantial increase of cyber-attacks in recent years, we have implemented network security technological, operational and organizational measures and
drafted an internal global information technology security policy. This policy, which follows industry best practices and focuses on Camtek’s network and
information security, was reviewed by our audit committee and board of directors. The possible cyber-attacks via unauthorized access, exploitation,
manipulation, deception, corruption, disruption, damage, leak, theft or loss of our intellectual property or any other digital assets could result in liabilities to
us and other material costs. Cyber-attacks aimed at our digital assets could accumulate increased costs to prevent, respond to or mitigate these incidents. It
is also possible that our digital assets and business processes could be jeopardized, compromised or halted via cyber-attacks, without being noticed for
some time. Although we have not yet experienced any cyber-attacks that have materially affected our operations, we have experienced several failed
attempts to penetrate our systems and cannot fully provide assurance that any potential cyber incidents will not have a material impact on our company in
the future. Even though we have invested in implementing various cyber security solutions in our networks and systems, in order to mitigate and reduce our
exposure to these cyber risks, we can provide no assurance that our current digital assets are fully protected against all sorts of cyber-attacks by malicious
third parties. We have purchased a cyber-liability insurance policy to cover certain security and privacy damages. However, we cannot be certain that our
coverage will be adequate for liabilities actually incurred. In addition, the potential liabilities associated with these events could exceed the insurance
coverage we maintain as they could lead to financial losses, damage to our reputation, business processes, financial condition and results of operations. In
addition, we may further expend significant resources or modify our business activities (including our clinical trial activities) to try to protect against
security incidents. If our third-party service providers experience a security incident or other interruption, we could experience adverse consequences.
While we may be entitled to damages if our third-party service providers fail to satisfy their privacy or security-related obligations to us, any award may be
insufficient to cover our damages, or we may be unable to recover such award.
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We are subject to various regulations and standards relating to data privacy and security. Failure to comply with any applicable privacy, security
or data protection laws, regulations, standards or other requirements could have an adverse effect on our business prospects, results of operations,
and financial condition.

The regulatory framework for data and privacy protection issues is rapidly evolving worldwide. Comprehensive data protection laws, including
the General Data Protection Regulation (“GDPR”), which imposes stricter obligations and provides for greater penalties for noncompliance. Additionally,
laws in all 50 U.S. states require businesses to provide notice to parties whose personally identifiable information has been disclosed as a result of a data
breach. The laws are not consistent, and compliance in the event of a widespread data breach is costly. Furthermore, California enacted the California
Consumer Privacy Act, or the CCPA, which provides for civil penalties for violations, as well as a private right of action for data breaches. The California
Privacy Rights Act, or the CPRA, which took effect in most material respects on January 1, 2023, significantly modifies the CCPA, potentially resulting in
further uncertainty as the California Privacy Protection Agency is still working to promulgate final rules. In addition, failure to comply with the Israeli
Privacy Protection Law 1981 and its regulations, as well as the guidelines of the Israeli Privacy Protection Authority, may expose us to administrative fines,
civil claims (including class actions) and, in certain cases, criminal liability. Current pending legislation may result in a change to the current enforcement
measures and sanctions. We may be required to incur significant costs to comply with such data and privacy protection laws, as applicable to our company
(for example, we collect, use, maintain and otherwise process certain data about candidates and employees, or may fail to protect the privacy of customers’
personal data against breaches of network or IT security), or else face an adverse effect on our business prospects and/or financial position. As we have a
presence in Europe, which was increased with the acquisition of FRT, our European subsidiaries are subject to the GDPR in relation to their collection,
control, processing, sharing, disclosure, and other use of data relating to their employees or customers. These laws and regulations constantly evolve and
remain subject to significant change. In addition, the application and interpretation of these laws and regulations are often uncertain. New privacy laws add
additional complexity, requirements, restrictions and potential legal risk, require additional investment in resources to compliance programs, and could
result in increased compliance costs and/or changes in business practices and policies. Any inability to adequately address privacy and security concerns or
comply with applicable privacy and data security laws, rules and regulations could have an adverse effect on our business prospects, results of operations
and/or financial position.

Fluctuations in currency exchange rates may result in additional expenses being recorded or in the prices of our products becoming less
competitive and thus may have negative impact on our profitability.

We are a global company that operates in a multi-currency environment. As a major portion of the costs of our Israeli operations, such as
personnel, subcontractors, materials and facility-related costs, are incurred in NIS, an increase in the NIS value relative to the U.S. Dollar will increase our
costs expressed in U.S. Dollars. We may, from time to time, take various measures designed to reduce our exposure to these effects, but any such steps may
be inadequate to protect us from currency rate fluctuations. In addition, although our products’ prices in most countries are denominated in U.S. Dollars, in
certain territories (currently, Europe and Japan) our products’ prices are denominated in local currencies, and much of our service income in these
territories is denominated in local currencies. If there is a significant devaluation in the relevant local currencies in which we operate compared to the U.S.
Dollar, we may be required to increase those prices and as a result our products and services may become less competitive.
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The global supply of electronic components, including integrated circuits, has experienced, and is likely to continue to experience, a sharp increase
in demand, while production capacity remains limited. This has had, and may continue to have, an adverse effect on the lead-time for our
components and increase in their prices.

The global demand for electronic components has experienced a sharp increase, with a growing number of industries dramatically increasing their
demand and consumption. If we are unable to obtain components in a timely manner to fulfill our customers’ demand on technology and production
capacity, or at a reasonable cost, we may be unable to meet commitments under our contracts with customers, which could expose us to substantial
liquidated damages and other claims and could materially and adversely affect our results of operations, financial condition, business and prospects. In the
current highly competitive business environment, our customers require us to fill orders within a very short period of time. Our products are complex and
require essential components and subsystems that are produced by a number of suppliers and subcontractors. In order to meet our customers’ needs in the
timeframe they require, we usually need to pre-order components and subsystems based on our forecasts of future orders, rather than on actual orders.
While we believe that we have sufficient inventory to fill our customers’ orders, our predictions may not correspond to our actual future needs and our
suppliers and subcontractors cannot always supply such components and subsystems within a shorter than anticipated time frame; this concern is
heightened due to the supply chain obstacles detailed above. Our inability to anticipate rapid market changes or the implications of the global components
shortage may cause an increase of inventory which could result in material inventory write-offs, which we have incurred in the past, or may alternately
limit our ability to satisfy customer orders, which could result in the loss of sales and could cause customers to seek products from our competitors. To
date, we have successfully managed our supply chain, but if these factors continue or become more severe, they may have an adverse effect on our supply
chain and on our ability to fulfill customer orders in a timely manner, which could in turn have an adverse effect on our position in the market and on our
business and operations.

We maintain higher levels of cash than in the past, which subjects us to additional material risks.

Our company maintains a significant amount of our assets in cash. Such assets are managed in accordance with the provisions our investment
policy, which was adopted by our management and our Board’s Investment Committee (the “Investment Committee”) and approved by our Board.
Maintaining significant amount of our assets in cash exposes us to several risks, including the following: (i) The value of our cash holdings can be eroded
by inflation. Over time, high inflation rates can significantly decrease the purchasing power of cash, potentially reducing the real value of our liquid assets.
While our cash reserves are managed and invested by our finance team, with the assistance of external professional counsels, and under the supervision of
our Investment Committee, we may not efficiently and effectively manage our funds to yield sufficient interest levels, and as a result may fail to protect our
cash reserves against inflation influences; (ii) Concentration of our cash in few financial institutions or instruments may pose a risk if a banking
counterparty faces liquidity or solvency issues; (iii) If our cash is held in different currencies, we face the risk of currency fluctuations, which can adversely
affect the value of our cash holdings and our financial results when these amounts are repatriated or converted into our reporting currency; and (iv) The
interest income generated from our high levels of cash may be subject to taxation at rates that may vary from our expectations. While base our tax positions
upon professional accountants’ opinions interpreting tax laws and guidance, tax authorities may challenge such interpretations and levy taxes greater than
we anticipate. We continuously evaluate the most effective use of our cash, but there can be no assurance that our strategies will yield the best possible
returns for our shareholders or safeguard the value of our cash reserves.

Our customers’ manufacturing processes are highly complex, costly and potentially vulnerable to impurities and other disruptions, and cost
increases, that can significantly increase their costs and delay products’ purchase by our customers.

Our customers’ manufacturing processes are highly complex, require advanced and costly equipment, and are continuously being modified to
improve manufacturing yields and product performance. Disruptions in manufacturing operations could be caused by numerous issues including impurities
in raw materials (such as chemicals, gases and wafers), facilities issues (such as electrical power and water outages), equipment failures (such as
performance issues or defects) or IT issues (such as down computer systems and viruses). Any of these issues, and others, could lower production yields or
interrupt manufacturing, which could result in the cancellation or delay of purchase of our products, as well as cause our customers to experience reduced
revenues, increased costs or reduced quality delivered to their customers.
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Technology in the markets in which we operate is rapidly evolving, and we may not be able to adequately predict these changes or keep pace with
emerging industry standards, which could lead to a loss of revenues or adversely affect our profits.

The markets for our products are characterized by changing technology, evolving industry standards, changes in end-user requirements and new
product introductions. Our future success will depend on our ability to accurately predict new market needs and requirements and to enhance accordingly
our existing products and develop and introduce new technologies for the markets in which we operate. These products must keep pace with technological
developments and address the increasingly sophisticated needs of our customers. If we fail to anticipate correctly, or if we are unable to keep pace with,
technological changes, products offered by our competitors or emerging industry standards, our ability to generate revenues may be negatively affected.
Adopting new technologies may also result in material inventory write-offs which would adversely affect our results of operations. We cannot assure you
that we will successfully forecast technology trends or that we will anticipate innovations made by other companies and respond with our own innovation
in a timely manner, which could affect our competitiveness in the market.

Our operating results have varied and will likely continue to vary significantly from quarter to quarter and from our expectations for any specific
period, making it difficult to predict future results.

Our quarterly operating results have varied in the past and could continue to vary from quarter to quarter or from our expectations for any specific
period in the future, as we cannot assure you that we will be able to maintain improving trends and convert our backlog into sales, profitability and positive
operating cash flows. This complicates our planning processes, reduces the predictability of our earnings and subjects our stock to price and volume
fluctuations. Period-to-period comparisons of our results of operations may not always provide indications of our future performance. Some of the factors
that may influence our operating results include: global economic conditions and worldwide demand for electronic equipment; instability in the global
markets and in the geopolitical environment that may lead to delays in shipments due to supply chain disruptions caused by geopolitical conflicts such as
the changing security situation in the Middle East and the recent hostilities impacting maritime shipment in the Red Sea, and the ongoing conflict between
Russia and Ukraine; changes in demand for our systems; changes made by customers to orders for our systems and/or installation schedules; product
introductions and the market penetration period of new products; rapid shifts in industry capacity; the size, timing and shipment of substantial orders;
timing of evaluation and qualification of our products by new customers; lack of visibility/low levels of backlog from the preceding quarter; product mixes;
pricing of our products; timing of new product, upgrades or enhancements; level of operating expenses such as R&D expenses, agent commissions;
fluctuations in interest rates; an outbreak of a contagious disease, which may cause us or our suppliers and/or customers to temporarily suspend our
operations in the affected city or country; and our profitability may be seriously harmed by currency fluctuations because most of our revenues are
generated in U.S. Dollars, but a significant portion of our expenses is incurred in currencies other than U.S. Dollars (mainly New Israeli Shekels). In light
of these factors and the cyclical nature of the markets we target, we expect to continue to experience significant fluctuations in our quarterly operating
results.

The widespread outbreak of an illness or any other communicable disease, or any other public health crisis, and the governmental and societal
responses thereto, could adversely affect our business, results of operations and financial condition.

Widespread outbreaks of disease or other public health crises and responses thereto have in the past and may in the future negatively impact the
global economy, disrupt global supply chains and create significant volatility and disruption of financial markets. For example, during the COVID-19
pandemic, which resulted in authorities imposing, and businesses and individuals implementing, numerous measures to try to contain the virus, our global
operations, which require physical presence in many stages of our business activities, were particularly vulnerable to the consequences of such measures.
The new working environment that emerged as a result of the COVID-19 pandemic, with many employees working remotely, also increased the exposure
of many companies, including us, to cyber-attacks and data security breaches. Future outbreaks of disease, including a resurgence of COVID-19, could
similarly have a material adverse impact on the global economy, our supply chain and our business operations. It is not possible to predict the impact of
future outbreaks of disease or the government responses thereto. Any disruptions caused by any new outbreaks of disease that may emerge in the future
could have a material adverse impact on our operational and financial performance, including our ability to execute our business strategies in the expected
time frame or at all.
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A longer sales process for new products may increase our costs and delay time to market of our products, both of which may negatively impact
our revenues, results of operations, cash flow and may result in inventory write-offs.

Our sales process to new and existing customers usually involves: demonstrations and testing against industry benchmarks in our sales centers;
sales and technical presentations and presentations regarding our products’ competitive advantages; and installation of the systems at the customer’s site for
side-by-side competitive evaluations for a period of approximately six months. More evaluation time is devoted during the initial market penetration period
for new products such as new products under our Eagle product line, and for new customers in new markets, since these circumstances usually require
qualification of the systems by the customers and engineering efforts to fix errors, customize tasks and add new features. Considering the above factors, the
length of time until we recognize revenue can vary and affect our revenues, and results of operations. The long sales process may cause an increase in
inventory levels and a risk for inventory write downs and write-offs; for more details regarding recent inventory write downs and write-offs see Item 5.A —
“Operating Results — Critical Accounting Policies — Valuation of Inventory”.

We depend on our intellectual property and litigation to enforce or defend our intellectual property rights may be costly and expose us to risks. If
we are unable to protect our proprietary technologies, we may not be able to compete effectively as well as incur significant expenses.

Our intellectual property, including our patents, is material to the conduct of our business. Our success depends on our continued ability to use our
intellectual property and on the adequate protection and enforcement of such intellectual property. There can be no assurance that the steps we take to
protect and maintain our rights in our intellectual property will be adequate, or that third parties will not infringe, misappropriate or violate our intellectual
property. If any of our efforts to protect our intellectual property is not adequate, or if any third party infringes, misappropriates or violates our intellectual
property, the value of our products may be harmed. As a result, if we are unable to successfully protect, maintain, or enforce our rights in our intellectual
property, there could be a material adverse effect on our business and results of operations. In addition, to the extent that we do, from time to time, institute
litigation to enforce our intellectual property rights, such litigation could result in substantial costs and diversion of resources and could negatively affect
profits, regardless of whether we are able to successfully enforce such rights. Third parties, including one of our competitors in the field of semiconductor
wafer inspection equipment, previously asserted claims, and may assert additional claims in the future, that we have infringed their patents or intellectual
property rights. We may in the future face such intellectual property claims against us, which, even if without merit, could lead to protracted litigation,
could cause delays in introducing new products, could be costly to defend and could divert management’s attention from our business. As a result, any such
claim could harm our business and cause a decline in our results of operations and financial condition, which in turn may materially and adversely affect
our business and results of operations. Successful claims against us could impose on us monetary awards for damages, as well as for plaintiff’s attorney’s
fees and other costs, and could limit our ability to sell products in certain jurisdictions. Additional costs and expenses may also be incurred in the event of
out of court settlement of claims against us, which could result in monetary consequences and affect our profitability. We differentiate our products and
technologies from those of our competitors by using our intellectual property for the development of our products. We rely on a combination of patents,
copyrights, trade secrets, trademarks, confidentiality and non-disclosure agreements to protect our intellectual property. These measures may not be
adequate to protect our proprietary technologies and it may be possible for a third party, including a competitor, to copy or otherwise obtain and use our
products or technologies without authorization or to develop similar technologies independently. The inability to protect our intellectual property may
affect our competitive advantage and we may incur significant expenses.
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We depend on a number of key personnel who would be difficult to replace.

Our continued growth and success significantly depend on the managerial and technical skills of the members of our senior management and key
employees. If our operations rapidly expand, we believe that we will need to promote and hire qualified engineering, administrative, operational, financial
and marketing personnel. In particular, we may find it difficult to hire key personnel with the requisite knowledge of our business, products and
technologies. The process of locating, training and successfully integrating qualified personnel into our operations can be lengthy and expensive. During
periods of economic growth, competition for qualified engineering and technical personnel is intense.

Compliance with environmental, social, governance, health, export controls, and other laws, regulations, and disclosure rules and potential
liabilities could materially impact our business, results of operations and financial condition.

Due to our global operations, we must comply with certain international and domestic laws, disclosure requirements, export control regulations
and restrictions which may expose our business to risks. In addition, our business is subject to numerous domestic laws and regulations designed to protect
the environment, including with respect to discharges and management of hazardous substances, wastes and emissions and soil and ground water
contamination. The failure to comply with current or future environmental requirements could expose us to criminal, civil and administrative charges and
monetary liability. We believe that we have complied with these requirements and that such compliance has not had a material adverse effect on our results
of operations, financial condition or cash flows. Although we are not presently aware of any liability that could be material to our business, financial
condition or operating results, due to the nature of our business and environmental risks, we cannot provide assurance that any such material liability will
not arise in the future. There is an increasing focus on corporate environmental, social and governance (“ESG”) responsibility in the semiconductor
industry. We published our first ESG report, which is available on our website, in August 2023. A number of our customers have adopted, or may adopt,
procurement policies that include ESG provisions or requirements that their suppliers should comply with, or they may seek to include such provisions or
requirements in their procurement terms and conditions. An increasing number of investors are also requiring companies to disclose corporate ESG
policies, practices and metrics. Legal and regulatory requirements, as well as investor expectations, on corporate ESG practices and disclosure, can be
unpredictable, and may be difficult and expensive for us to comply with, given the complexity of our supply chain and manufacturing. If we are unable to
comply or are unable to cause our suppliers or contract manufacturers to comply, with such policies or provisions or meet the requirements of our
customers and our investors, a customer may stop purchasing products from us or an investor may sell their shares, and may take legal action against us,
which could harm our reputation, revenue, and results of operations.

Climate change, or legal or regulatory measures to address climate change, may negatively affect us.

Climate change resulting from increased concentrations of carbon dioxide and other greenhouse gases in the atmosphere could present risks to our
operations. Changes in climate patterns leading to extreme heat waves or unusual cold weather at some of our locations can lead to increased energy usage
and costs, or otherwise adversely impact our facilities and operations and disrupt our supply chains and distribution systems. Concern over climate change
can also result in new or additional legal or regulatory requirements designed to reduce greenhouse gas emissions or mitigate the effects of climate change
on the environment. Any such new or additional legal or regulatory requirements may increase the costs associated with, or disrupt, sourcing,
manufacturing and distribution of our products, which may adversely affect our business and financial results. In addition, any failure to adequately address
stakeholder expectations with respect to ESG matters may result in the loss of business, adverse reputational impacts, diluted market valuations and
challenges in attracting and retaining customers and talented employees. In addition, our adoption of certain standards or mandated compliance to certain
requirements could necessitate additional investments that could impact our cash position and expected cash runway.
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We may fail to maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act of 2002.

The Sarbanes-Oxley Act of 2002 (the “Sarbanes Oxley Act”) imposes certain duties on us and our executives and directors, including the
requirements of Section 404 (Assessment of Internal Control), which requires (i) management’s annual review and evaluation of our internal control over
financial reporting and (ii) an attestation report issued by an independent registered public accounting firm on our internal control over financial reporting,
in connection with the filing of our Annual Report on Form 20-F for each fiscal year. We have documented and tested our internal control systems and
procedures in order for us to comply with the requirements of Section 404. Our efforts to comply with such requirements have resulted in increased general
and administrative expenses and a diversion of management time and attention, and we expect these efforts to require the continued commitment of
resources. In addition, while our assessment of our internal control over financial reporting resulted in our conclusion that as of December 31, 2023, our
internal control over financial reporting was effective, we cannot predict the outcome of our testing in future periods. If we fail to maintain the adequacy of
our internal controls, we may not be able to ensure that we can conclude on an ongoing basis that we have effective internal controls over financial
reporting. Failure to maintain effective internal control over financial reporting could result in investigation or sanctions by regulatory authorities, and
could have a material adverse effect on our operating results, investor confidence in our reported financial information, and the market price of our ordinary
shares.

Risk Factors Related to Our Ordinary Shares
Sales of our ordinary shares may depress our share price.

Offerings of ordinary shares by us and any issuances or sales of a substantial number of ordinary shares in the public market or otherwise, or the
perception that such sales may occur, could cause the market price of our ordinary shares to decline or could impair our ability to raise capital through a
future sale of our ordinary shares. In addition, we have issued a substantial number of ordinary shares in connection with the exercise of RSUs and options
to purchase our ordinary shares, and in the future we may issue additional shares in connection with the exercise of existing options, which are eligible for,
or may become eligible for, unrestricted resale. Any sales of such shares in the public market or otherwise could reduce the prevailing market price of our
ordinary shares, as well as make future sales of ordinary shares by us less attractive or not feasible, thus limiting our capital resources.

Our share price and trading volumes have demonstrated significant volatility in the past and may continue to fluctuate in the future. Such share
price volatility could limit investors’ ability to sell our shares at a profit, could limit our ability to raise funds successfully and may cause
additional exposure for securities class action litigation.

The stock market in general and the market price of our ordinary shares, in particular, are subject to fluctuation. As a result, changes in our share
price may be unrelated to our operating performance. The price of our ordinary shares has experienced significant volatility in the past and may continue to
do so in the future. During the period from January 1, 2023 through March 10, 2024, the closing price of our ordinary shares ranged from $24.95 to $87.77
per share. The price volatility of our shares and periodic volatile trading volume may make it difficult for investors to predict the value of their investment,
to sell shares at a profit at any given time or to plan purchases and sales in advance. A variety of factors may affect the market price and the trading volume
of our ordinary shares, including: global economic conditions, which generally influence stock market prices and volume fluctuations, including as a result
of the effects of inflation, interest rates and the current war between Russia and Ukraine; investors’ views of the attractiveness of our new products;
changes in expectations as to our future financial performance and/or announcements of actual results that vary significantly from such expectations; the
announcement by us or our competitors of corporate transactions, merger and acquisition activities or other similar events impacting our financial
performance; changes in financial estimates by securities analysts; our earnings releases and the earnings releases of our competitors; market conditions
relating to our customers’ industries; announcements of technological innovations or new products by us or our competitors; other announcements, whether
by us or others, referring to our financial condition, results of operations and changes in strategy; large block transactions in our ordinary shares; additions
or departures of our key personnel; future offerings or sales of our ordinary shares; and announcements of significant claims or proceedings against us.
Many of these factors are out of our control, and we believe that period-to-period comparisons of our financial results will not necessarily be indicative of
our future performance.
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Moreover, the market prices of equity securities of companies that have a significant presence in Israel may also be affected by the changing
security situation in the Middle East and particularly in Israel. As a result, these companies may experience volatility in their share prices and/or difficulties
in raising additional funds required to effectively operate and grow their businesses. Thus, market and industry-wide fluctuations and political, economic
and military conditions in the Middle East may adversely affect the trading price of our ordinary shares, regardless of our actual operating performance.
Further, as a result of the volatility of our stock price, we could be subject, and were subject in the past, to securities litigation, which could result in
substantial costs and could divert management’s attention and Company resources from business. Securities class action litigations are being brought from
time to time against companies following periods of volatility in the market price of their securities, and in the past, one was brought against us. Although
this claim was dismissed, we cannot guarantee that similar litigation would not be brought against us in the future.

Our principal shareholders, Priortech and Chroma, hold a controlling interest in us and have the ability to exercise their control in ways that may
be adverse to the interests of our other shareholders. Our relationship with Priortech and Chroma may give rise to a conflict of interests.

As of March 10, 2024, Priortech Ltd. (“Priortech”) and Chroma ATE Inc. (“Chroma”), beneficially hold in the aggregate 38.63% of our issued
and outstanding ordinary shares. As a result of the voting agreement between Priortech and Chroma, according to which they vote together in Camtek’s
shareholders meetings and therefore are deemed to be joint controlling shareholders of Camtek, they have the ability to influence the outcome of certain
matters submitted to a vote of Camtek’s shareholders, including the election of members of its board of directors and the approval of significant corporate
transactions. This concentration of ownership may also have the effect of making it more difficult to obtain approval for a change in control of Camtek. Mr.
Rafi Amit, our Chief Executive Officer, and Mr. Yotam Stern, a member of our Board, hold, as of March 10, 2024, an aggregate of approximately 28.57%
of the voting power at Priortech’s general meeting of shareholders, through a voting agreement with David Kishon, Itzhak Krell (deceased), Haim Langmas
(deceased), Zehava Wineberg (deceased) and Hanoch Feldstien (including the estates of the foregoing deceased founders, the “Priortech Founding
Members”), governing inter-alia joint voting at Priortech’s general meetings of shareholders and the right of first refusal among themselves (the
“Priortech Voting Agreement”), and as such may be deemed to control Priortech. Messrs. Amit and Stern also hold various positions in Priortech and its
affiliated companies, which may give rise to conflicts of interest. Mr. Amit, who serves as our Chief Executive Officer on a 90% position, acts as
Priortech’s Chairman of the board of directors and provides consulting and management services to Priortech on a 10% basis. Mr. Stern holds several other
positions in the Priortech group including the position of Chief Executive Officer at Priortech. In addition, in the framework of the series of definitive
agreements signed in February 2019, in which Chroma acquired ordinary shares from Priortech and additional new shares were issued to Chroma by
Camtek, Leo Huang, the chairman of the board of directors and a controlling shareholder of Chroma, and I-Shih Tseng, a director and Business Unit
President of Chroma, were appointed to serve as members of our board of directors, which may give rise to conflicts of interest. Despite our efforts to
conduct ourselves by Israeli law procedural requirements concerning interested party transactions, including with respect to audit committee, board of
directors and shareholder approvals (including the special majority requirement in appropriate cases), we cannot be certain that the possible conflicts of
interest in any of these transactions and activities is fully eliminated. For more details regarding our senior management arrangements, see Item 6.B -
“Compensation — Employment Agreements” below.

If we are classified as a passive foreign investment company, our U.S. shareholders may suffer adverse tax consequences.

There is a risk that we may be classified as a passive foreign investment company (“PFIC”). Our treatment as a PFIC could result in a reduction in
the after-tax return of U.S. holders of our ordinary shares and may generally cause a reduction in the value of our shares. For U.S. federal income tax
purposes, we will generally be classified as a PFIC for any taxable year in which either: (i) 75% or more of our gross income is passive income, or (ii) at
least 50% of the average value of our total assets (generally determined on a quarterly basis) for the taxable year consist of assets that produce or are held
for the production of passive income. Based on an analysis of our current income, assets, activities and market capitalization and expectations about our
future, income, assets, activities and market capitalization, we do not believe that we were a PFIC for the taxable year ended December 31, 2023, and do
not expect to be a PFIC for the current year or in the foreseeable future. However, there can be no assurance that the U.S. Internal Revenue Service (“IRS”)
will not challenge our analysis or our conclusion regarding our PFIC status. This is a factual determination that must be made annually after the close of
each taxable year. The value of our assets for purposes of the PFIC determination may be determined by reference to the public price of ordinary shares,
which could fluctuate significantly. Therefore, there can be no assurance that we will not be classified as a PFIC for the current taxable year or in the
foreseeable future. If we were a PFIC at any time when a U.S. holder acquired or held our ordinary shares, such U.S. holder generally will be subject to the
PFIC rules with respect to such ordinary shares. If we were determined to be a PFIC for U.S. federal income tax purposes, highly complex rules would
apply to U.S. holders owning our ordinary shares and such U.S. holders could suffer adverse U.S. tax consequences. For more information, please see Item
10.E below - “U.S. Federal Income Tax Considerations— Tax Consequences if We Are a Passive Foreign Investment Company”.
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Our ordinary shares are traded on more than one market and this may result in price variations.

In addition to being traded on the Nasdaq Global Market, our ordinary shares are traded on the Tel Aviv Stock Exchange (“TASE”). Trading in
our ordinary shares on these markets take place in different currencies (U.S. Dollars on Nasdaq and NIS on TASE) and at different times (resulting from
different time zones, trading days and public holidays in the United States and Isracl). The trading prices of our ordinary shares on these two markets may
differ due to these and other factors. Any decrease in the price of our ordinary shares on one market could cause a decrease in the trading price of our
ordinary shares on the other market.

Risk Factors Related to Our Operations in Israel
Conditions in the Middle East and Israel may adversely affect our operations.

Our headquarters and main facility (the sole manufacturing facility until the completion of the FRT acquisition) are located in the North of the
State of Israel. Accordingly, political, economic and military conditions in Israel and the surrounding region may directly influence our operations.
Specifically, we could be adversely affected by hostilities involving Israel; the interruption or curtailment of trade between Israel and its present trading
partners; a downturn in the economic or financial condition of Israel; and a full or partial mobilization of the reserve forces of the Israeli army. Since its
establishment in 1948, Israel has been subject to a number of armed conflicts that have taken place between it and its Middle Eastern neighbors. While
Israel has entered into peace or normalization agreements with Egypt, Jordan, UAE, Bahrain, Morocco and Sudan, it has no peace arrangements with any
other neighboring or other Arab countries. Further, all efforts to improve Israel’s relationship with the Palestinians have failed to result in a peaceful
solution, and there have been numerous periods of hostility, acts of terror against Israeli civilians, as experienced recently once again in Israel, as well as
civil insurrection of Palestinians in the West Bank and the Gaza Strip. Israel is engaged, from time to time, in armed conflicts with Hamas (a militia group
and political party controlling the Gaza Strip). These conflicts have involved missile strikes against civilian targets in the south and center parts of Israel.

On October 7, 2023, the “Swords of Iron” war erupted between Israel and the terrorist organizations in the Gaza Strip, as described above. Our
facilities did not sustain any damage and in accordance with the instructions of the Israeli National Emergency Management Authority, there is currently no
limitation or denial of access or activity limitation in our facilities. None of our employees were directly harmed as a result of the war. As of the date
hereof, we operate continuously, and so far the situation in Israel does not have a material effect on our operations and business. We monitor closely the
directives of the Israeli National Emergency Management Authority and where needed, make required adjustments to our operations in accordance with
such directives, including by instructing our workforce to work remotely. In addition, the normalization agreements that Israel has entered into with some
Arab countries in the Middle East may affect the geo-political condition in the Middle East in general, and the relations between Israel and Iran in
particular. All of the above raise a concern as to the stability in the region which may affect the security, social, economic and political landscape in Israel
and therefore could adversely affect our business, financial condition and results of operations.

Furthermore, certain countries, primarily in the Middle East but also in Malaysia and Indonesia, as well as certain companies and organizations in
different parts of the world, continue to participate in a boycott of Israeli brands and others doing business with Israel and Israeli companies. The boycott,
restrictive laws, policies or practices directed towards Israel or Israeli businesses could, individually or in the aggregate, have a material adverse effect on
our business in the future. In addition, should the BDS Movement, the movement for boycotting, divesting and sanctioning Israel and Israeli institutions
(including universities) and products become increasingly influential in the United States and Europe, this may also adversely affect our business and
financial condition. Further deterioration of Israel’s relationship with the Palestinians or countries in the Middle East could expand the disruption of
international trading activities in Israel, may materially and negatively affect our business conditions, could harm our results of operation and adversely
affect the Company’s share price.

Our business may also be disturbed by the obligation of personnel to perform military service. Our employees who are Israeli citizens are
generally subject to a periodic obligation to perform reserve military service, generally until they reach the age of 45 (or older, for reservists with certain
occupations), but during military conflicts, these employees may be called to active duty for longer periods of time, as occurred, and may continue to occur,
during the “Swords of Iron” war. In case of further regional instability such employees, who may include one or more of our key employees, may be absent
for extended periods of time which may materially adversely affect our business. Furthermore, our Company’s insurance does not cover loss arising out of
events related to the security situation in the Middle East. While the Israeli government generally covers the reinstatement value of direct damages caused
by acts of war or terror attacks, we cannot be certain that such coverage will be maintained.
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Another risk for political, social and economic instability in Israel is associated with the extensive changes pursued in early 2023 by the current
Israeli government with respect to Israel’s judicial system. In response to such developments, individuals, organizations and financial institutions, both
within and outside of Israel, have voiced concerns that the proposed changes may negatively impact the business environment in Israel including due to
reluctance of foreign investors to invest or conduct business in Israel, as well as to increased currency fluctuations, downgrades in credit rating, increased
interest rates, increased volatility in securities markets, and other changes in macroeconomic conditions. Such proposed changes may also adversely affect
the labor market in Israel or lead to political instability or civil unrest. To the extent that any of these negative developments do occur, they may have an
adverse effect on our business, our results of operations and our ability to raise additional funds, if deemed necessary by our management and board of
directors, and to attract or retain qualified and skilled “talents” and personnel. We can give no assurance that the political, economic and security situation
in Israel will not have a material adverse impact on our business in the future.

Our ability to take advantage of Israeli government programs and tax benefits may change, which could increase our tax expenses.

We have previously participated in certain Israeli government programs and enjoyed certain tax benefits, particularly tax exemptions, resulting
from our “Approved Enterprise” status, provided to us due to our manufacturing facilities in Israel. In order to continue to be eligible for these programs, or
similar programs, and tax benefits, we must continue to meet certain conditions, including making specified investments in fixed assets and equipment. If
we fail to meet such conditions in the future, these tax benefits could be cancelled, and we could be required to refund any tax benefits already received.
Further, these programs and tax benefits may not continue in the future at their current levels or at any level. The termination or reduction of these tax
benefits would likely increase our tax liability. For information regarding the above-mentioned tax benefits, see Item 10.E— “Taxation — Israeli Taxation -
Tax Benefits under the Law for the Encouragement of Capital Investments, 1959 Below.

The government grants we received for know-how research and development expenditures impose certain restrictions on utilization of the funded
grants and may expose us to payment of royalties in connection with the commercialization thereof.

We have received government grants from the Israel Innovation Authority (the “IIA”) for the financing of a portion of our research and
development expenditures over the years. Although we repaid 100% of the amount of the grant (as adjusted for fluctuation in the USD/NIS exchange rate),
even following full repayment of any IIA grants (together with the applicable interest), and unless otherwise agreed by the applicable authority of the IIA,
we must nevertheless continue to comply with the requirements of the Encouragement of Industrial Research and Development Law, 1984 and the
regulations promulgated there under (together, the “R&D Law”), with respect to technologies the development of which was financed by approved R&D
program using financing from such grants (“Financed Know-How”). In addition to the obligation to pay royalties to the IIA, the R&D Law requires that
products which incorporate Financed Know-How be manufactured in Israel and prohibits the transfer of the Financed Know-How and any right derived
therefrom to third parties, unless otherwise approved in advance by the IIA. Such prior consent may be given by the IIA subject to payment of increased
royalties. Although as of the date of this Annual Report, no Financed Know-How is used or incorporated in our current or currently anticipated product
lines, these restrictions and requirements for payment could in the future — if and as applicable — impair our ability to sell such Financed Know-How, or to
outsource or transfer manufacturing activities with respect to any product or technology based on Financed Know-How, outside of Israel. Furthermore, the
consideration available to our shareholders in a transaction involving the transfer outside of Israel of Financed Know-How (such as a merger or similar
transaction) may be reduced by any amounts that we are required to pay to the IIA. For more information regarding the above-mentioned and other
restrictions imposed by the R&D Law and regarding grants received by us from the IIA (and the repayment thereof), see Item 4.B - “Business Overview —
The Israel Innovation Authority” below.
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It may be difficult to enforce a U.S. judgment against us or our officers and directors, or to assert U.S. securities law claims in Israel.

We are incorporated under the laws of the State of Israel. Service of process upon our directors and officers, all of whom reside outside the United
States, may be difficult to obtain within the United States. Furthermore, because the majority of our assets and all of our directors and officers are located
outside the United States, any judgment obtained in the United States against us or any of them may not be collectible within the United States. Further, it
may be difficult for an investor to assert U.S. securities law claims in original actions instituted in Israel. Israeli courts may refuse to hear a claim based on
an alleged violation of U.S. securities laws reasoning that Israel is not the most appropriate forum to bring such a claim. In addition, even if an Israeli court
agrees to hear such a claim, it is not certain whether Israeli law or U.S. law will be applicable to the claim. If U.S. law is found to be applicable, the content
of applicable U.S. law must be proved as a fact by an expert witness, which can be a time-consuming and costly process. Certain matters of procedure will
also be governed by Israeli law. There is little binding case law in Israel addressing these matters. Under certain circumstances, Israeli courts might not
enforce judgments rendered outside Israel, which may make it difficult to collect on judgments rendered against us or our non-U.S. officers and directors.

Being a foreign private issuer exempts us from certain SEC requirements and Nasdaq Rules, which may result in less protection than is afforded
to investors under rules applicable to domestic issuers.

We are a “foreign private issuer” within the meaning of rules promulgated by the SEC. As such, we are exempt from certain provisions under the
Exchange Act applicable to U.S. public companies, including: the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on
Form 10-Q and current reports on Form 8-K; the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of
securities registered under the Exchange Act, including extensive disclosure of compensation paid or payable to certain of our highly compensated
executives as well as disclosure of the compensation determination process; the provisions of Regulation FD aimed at preventing issuers from making
selective disclosures of material information; and the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and
trading activities and establishing insider liability for profit realized from any “short-swing” trading transaction (a purchase and sale, or sale and purchase,
of the issuer’s equity securities within less than six months). In addition, we are permitted to follow certain home country corporate governance practices
and law instead of those rules and practices otherwise required by Nasdaq for domestic issuers. For instance, we have relied on the foreign private issuer
exemption with respect to shareholder approval requirements for equity-based compensation plans, with respect to the Nasdaq requirement to have a
separate compensation committee and a formal charter for such committee, and with respect to the quorum requirement for the convening of general
meetings of shareholders; See in Item 16G. “Corporate Governance” below. Following our home country corporate governance practices, as opposed to
the requirements that would otherwise apply to a U.S. company listed on Nasdaq, may provide less protection to investors than is afforded under the
Nasdaq Rules applicable to domestic issuers.

Provisions of Israeli law may delay, prevent or make undesirable an acquisition of all or a significant portion of our shares or assets.

Israeli corporate law regulates mergers and acquisitions and requires that a tender offer be effected when certain thresholds of percentage
ownership of voting power in a company are exceeded (subject to certain conditions), which may have the effect of delaying, preventing or making more
difficult a merger with, or acquisition of, us. See Item 10.B - “Memorandum and Articles - Anti-Takeover Effects of Israeli Laws; Mergers and
Acquisitions Under Israeli Law” below. Further, Israeli tax considerations may make potential transactions undesirable to us, or to some of our
shareholders whose country of residence does not have a tax treaty with Israel, granting tax relief to such shareholders from Israeli tax. With respect to
mergers, Israeli tax law allows for tax deferral in certain circumstances but makes the deferral contingent on the fulfillment of numerous conditions,
including a holding period of two years from the date of the transaction during which certain sales and dispositions of shares of the participating companies
are restricted. Moreover, with respect to certain share swap transactions, the tax deferral is limited in time, and when such time expires, the tax becomes
payable even if no actual disposition of the shares has occurred. See Item 10.E - “Taxation - Israeli Taxation” below. In addition, in accordance with the
Restrictive Trade Practices Law, 1988 and under the R&D Law, approvals regarding a change in control (such as a merger or similar transaction) may be
required in certain circumstances. For more information regarding such required approvals please see in Item 4.B - “Business Overview - The Israel
Innovation Authority” below. In addition, as a corporation incorporated under the laws of the State of Israel, we are subject to the Israeli Economic
Competition Law, 1988 and the regulations promulgated thereunder (formerly known as the Israeli Antitrust Law, 1988), under which we may be required
in certain circumstances to obtain the approval of the Israel Competition Authority (formerly known as the Israel Antitrust Authority) in order to
consummate a merger or a sale of all or substantially all of our assets. These provisions of Israeli law could have the effect of delaying or preventing a
change in control and may make it more difficult for a third-party to acquire us, even if doing so would be beneficial to our shareholders and may limit the
price that investors may be willing to pay in the future for our ordinary shares.
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Shareholder rights and responsibilities are governed by Israeli law which differs in some respects from the rights and responsibilities of
shareholders of U.S. companies.

Since we are incorporated under Israeli law, the rights and responsibilities of our shareholders are governed by our articles of association, as
amended from time to time (our “Articles”) and Israeli law. These rights and responsibilities differ in some respects from the rights and responsibilities of
shareholders in United States-based corporations. In particular, a shareholder of an Isracli company has a duty to act in good faith and in a customary
manner in exercising its rights and performing its obligations towards the company and other shareholders and to refrain from abusing its power in the
company, including, among other things, in voting at the general meeting of shareholders on certain matters, such as an amendment to a company’s articles
of association, an increase of a company’s authorized share capital, a merger of a company and approval of related party transactions that require
shareholder approval. A shareholder also has a general duty to refrain from discriminating against other shareholders. In addition, a controlling shareholder
or a shareholder who knows that it possesses the power to determine the outcome of a shareholder vote or to appoint or prevent the appointment of an
Office Holder in a company, or who otherwise has the power to direct a company’s operations, has a duty to act in fairness towards such company. Israeli
law does not define the substance of this duty of fairness and there is limited case law available to assist us in understanding the nature of this duty or the
implications of these provisions. These provisions may be interpreted to impose additional obligations and liabilities on our shareholders that are not
typically imposed on shareholders of U.S. corporations.

Item 4. Information on the Company.
A. History and Development of the Company

Our legal and commercial name is Camtek Ltd. We were incorporated under the laws of the State of Israel in 1987 and operate under the
Companies Law. Our headquarters are located in Ramat Gavriel Industrial Zone, P.O. Box 544, Migdal Ha’Emek 23150, Israel, and our telephone number
is +972-4-604-8100. Other than Israel, we currently have operations in the Asia Pacific region, North America and Europe. Our agent for service of process
in the United States is Camtek USA, Inc., located at 1815 NW 169TH PL Ste 1080, Beaverton, Oregon 97006-7365, Tel: 510-624-9905. We have been a
public company since July 2000. Our ordinary shares are listed on the Nasdaq Global Market and on the TASE.

In November 2020, we issued 4,025,000 ordinary shares in a public offering, which included the full exercise of the underwriters’ option to
purchase 525,000 ordinary shares, at a price of $17.00 per share, raising $64.3 million net of underwriting discounts and commissions and other offering
expenses. In November 2021, we closed an offering of $200 million aggregate principal amount of 0% Convertible Senior Notes due 2026 (“Convertible
Notes”) in a private offering to qualified institutional buyers pursuant to Rule 144A under the Securities Act, which included the full exercise of
underwriters’ option to purchase an additional $25 million of Convertible Notes, raising $194.5 million net of underwriting discounts and commissions and
other offering expenses.

In February 2019, the Company signed a series of definitive agreements, referred to as the “Chroma Transaction”, in the framework of which
Chroma acquired a total of 6,117,440 ordinary shares from Priortech at a price of $9.50 per share, and an additional 1,700,000 new shares were issued to
Chroma by the Company, at the same price of $9.50 per share; as of March 10,2024, Chroma holds 17.32% of our ordinary shares, while Priortech holds
21.31% of our ordinary shares. The Chroma Transaction was closed in June, 19, 2019 (the “Chroma Closing Date”), following the occurrence of closing
conditions defined therein, including the approval of the Chroma Transaction by the Company’s shareholders in our 2019 annual general meeting of
shareholders, dated June 3, 2019 (the “2019 AGM”) as well as the grant of approvals by certain regulatory bodies, including the Committee on Foreign
Investment in the United States (CFIUS) and the Taiwan Overseas Foreign Investment Commission (MOEAIC).
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In addition, the Company entered into a Technological Cooperation Agreement with Chroma under which the Company granted Chroma a license
for an application under Company’s triangulation technology platform. In addition, Priortech and Chroma entered into a voting agreement according to
which they vote together in the Company’s shareholders meetings and have joint control over the Company (the “Chroma Voting Agreement”). Under the
Chroma Voting Agreement, Chroma is entitled to nominate individuals for two seats on the Company’s eight-member Board and Priortech is entitled to
nominate three members. The remaining seats are held by two external directors. The Company also entered into a Second Amended and Restated
Registration Rights Agreement with Priortech and Chroma, according to which Chroma is entitled to the same rights Priortech has with respect to
registration of our shares (see Item 7.B. — “Related Party Transactions”).

On November 1, 2023, we announced the closing of the acquisition of FRT for $100 million in cash. FRT, headquartered in Bergisch Gladbach,
Germany, is a leading supplier of high-precision metrology solutions for the Advanced Packaging and Silicon Carbide markets. This acquisition is intended
to leverage Camtek’s and FRT’s advanced technologies of Advanced Packaging and Silicon Carbide that require new inspection and metrology steps in the
semiconductor manufacturing processes.

For a discussion of material cash requirements, including capital expenditures, see Item 5.B - “Liquidity and Capital Resources” below.

The SEC maintains an Internet web site at http://www.sec.gov that contains reports and other material that are filed through the SEC’s Electronic
Data Gathering, Analysis and Retrieval, or EDGAR, system. Our website is located at www.camtek.com. The information on our website is not
incorporated by reference into this Annual Report.

B. Business Overview.
Our Business

Camtek is a developer and manufacturer of high-end inspection and metrology equipment for the semiconductor industry. Camtek’s systems
inspect IC and measure IC features on wafers throughout the production process of semiconductor devices, covering the front and mid-end and up to the
beginning of assembly (Post Dicing). Camtek’s systems inspect wafers for the most demanding semiconductor market segments, including Advanced
Packaging, Heterogenous Integration (HI), Compound Semiconductors, Memory, CMOS Image Sensors, Power, RF and MEMS, serving the industry’s
leading global IDMs, OSATs, and foundries.

Semiconductors wafers are scanned under the advanced optic heads (2D Inspection and metrology and 3D metrology) in our systems, and
advanced software and algorithms are implemented on the scanned wafers data. As a result, our systems automatically sort good dice and defected dice,
with the defected dice sorted out of the production lots and not inserted into a package or a product. Hence, the total end product yield is enhanced by
ensuring that only known good dice will be shipped to end-users. The systems are easy to operate and offer high accuracy and productivity in high volume
manufacturing environments. These systems incorporate proprietary advanced image processing software and algorithms, as well as advanced
electro-optics and precision mechanics and are designed for easy operation and maintenance. Our global, direct customer support organization provides
responsive, local pre- and post- sales support for our customers through our wholly owned subsidiaries located in 8 offices around the world.

Inspection and Metrology are implemented at various stages along the semiconductor manufacturing process. Camtek’s systems serve various

manufacturing stages starting from the front-end macro inspection and Outgoing Quality Control (OQC), through Inspection and Metrology of bumps in
the mid-end and the inspection of post-diced wafers in the back end (Assembly).
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Our Markets

The semiconductor manufacturing industry produces integrated circuits mainly on silicon wafers but also on other materials and on compound
semiconductors (for example, Silicon Carbide — SiC, Gallium Nitride — GaN, and Gallium Arsenide - GaAS). Each wafer contains numerous integrated
dice containing microelectronic devices. The growth of the semiconductor manufacturing industry in the past few years has been driven largely by demand
from electronics such as smartphones and the proliferation of applications including the Internet of Things and cloud computing. Continued growth is
expected with the enhancements of existing products, and the inclusion of emerging technologies such as Artificial Intelligence (Al), as well as rapid
growth in automotive, electrical and autonomous vehicles and industrial electronics. The effect of such market growth trends on the demand for Inspection
and Metrology systems is driven by three main factors: (i) growing electronic devices manufacturing volume requires more equipment, (ii) applications
such as automotive and mobile phones require a higher level of reliability and hence more Inspection and Metrology and (iii) new packaging technologies,
such as Heterogenous Integration, requires more inspection and metrology steps (as described in more detail below).

In the fast-growing advanced packaging market segment, which includes a wide variety of devices and technologies, new inspection and
measurements steps become crucial to ensure a known-good-package. The bumps and hybrid bonding are becoming the main interface instead of the
conventional wire bonding. There is a wide variety of bump types and sizes which are used for different packaging technologies. Camtek’s systems are
equipped with state-of-the-art metrology and inspection capabilities designed to address many of those inspection and metrology steps, including bump
height, die stack planarity, RDL dimensions and surface defects. These are examples of typical process steps where inspection and metrology are critical to
ensure high quality products.

Wafers with hundreds of millions of bumps in very dense architecture are becoming more common and require 100% inspection and metrology
due to the packaging reliability requirements. The high cost of packages which combine multiple dice requires Known Good Dice in order to ensure that
each die in the package is fully functional. Camtek’s systems are designed to deliver 100% Inspection and Metrology in high volume manufacturing
environment, without compromising on throughput and performance. We expect that the two fastest growing segments in advanced packaging will be the
Heterogeneous Integration (HI), which is becoming the standard for high performance computing, and Fan Out Wafer Level Packaging (FOWLP).
Camtek’s flexible inspection and metrology systems utilize a wide variety of technologies to address the complex requirements of these growing segments.

The shift of memory devices to advanced packaging is growing to support high-end systems. A good example is High Bandwidth Memory (HBM)
of DRAM dice stacked on top of each other enabling higher bandwidth at less power consumption. Camtek provides 100% inspection and metrology of all
the components in the stack ensuring known-good-package.

Another fast-growing segment is the CMOS image sensors (“CIS”) used for cameras. With the growing number of cameras in each mobile phone
and the increase in the number of pixels per each sensor and reduction in the size of each pixel, a high-resolution inspection is mandatory. Camtek has
developed unique capabilities to address these requirements and its systems are being used by the largest CIS manufacturers.

As 5G continues to expand its reach, it may open new possibilities for Camtek. 5G smartphones benefit from enhanced performance and broader
bandwidth, as a result of the use of more RF filters (up to triple the previous number) with much finer dimensions. These challenges require more accurate
and, in many cases, 100% inspection and metrology. Camtek offers dedicated inspection solutions to support the growing RF manufacturing market,
enabling high-volume manufacturing at high throughput.

Compound semiconductors are undergoing a major expansion addressing many new applications and using various materials such SiC, GaN,
GaAs and others, to improve the performance of new devices such as Power and Face Recognition applications.

The compound semiconductors manufacturing process is unique and requires dedicated solutions for Inspection and Metrology. Compound
Semiconductors have unique properties, including high temperature and heat resistance, enhanced frequency and faster operation, which are some of the
key demands in various advanced applications such as the automotive, Al and mobile devices. Camtek’s offering includes the inspection of epitaxial layers,
inner cracks within the epitaxial layer, surface topography, bow measurement, data analysis and more.

During the last couple of years, Camtek has penetrated the macro inspection in the Front End of the manufacturing process addressing the
challenges of defect-free and high-yield wafer manufacturing. The variety of defects calls for detection optimization, fast screening and categorization of
the high-volume manufacturing environment, while maintaining high throughput. Camtek’s Eagle platform can handle these challenges and detect all
defects of interest at high volume manufacturing rate.
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Product Lines
Inspection and Metrology Systems
Our systems consist of:

* an electro-optical assembly unit which captures the image of the inspected product and which consists of a video camera, precision optics and
illumination sources;

*  aprecise, movable table, that holds the inspected product; and

*  an electronic hardware unit, which operates the entire system and includes embedded components that process and analyze the captured image by
using our proprietary algorithms.

The inspected product is placed on a designated platform and is scanned under the optical assembly unit. The optical assembly unit then captures
images of the product, while the electronic hardware unit processes the image using the analysis algorithms. Detected discrepancies are logged and reported
as defects per the user definitions. The image of the defect is immediately available for verification by the system operator. Our systems can also compile
and communicate statistical reports of inspection findings via the customer’s factory information system.

We offer a broad range of systems for automated optical Inspection and Metrology of semiconductor wafers. We invest significant resources in
R&D to provide our customers with advantageous performance, low cost of ownership, high reliability and ease of operation. We believe that a significant
part of our competitive advantage derives from our R&D innovative capabilities which enable us to adapt our technologies to evolving market needs and
customers’ requirements.

Over the years, our Inspection and Metrology products for the semiconductor industry included the Falcon, Condor, Gannet and Eagle products
lines. As of today, we produce and sell only the Eagle platform and have phased out all other models.

Product Function

Eagle-i The Eagle-i system family is designed for high volume 2D inspection, delivering superior 2D inspection and 2D metrology
capabilities. The system utilizes the most advanced algorithms enabling detection of down to sub-micron defects and measuring
two-micron line and space redistribution layer (“RDL”). The Eagle-i system family includes the EagleT-I and EagleT-1 Plus
models, which were designed for better accuracy and optical resolutions and higher throughput.

Eagle-AP The Eagle-AP system family addresses the fast-growing advanced packaging market using state of the art technologies, both
software and hardware, that deliver superior 2D and 3D inspection and metrology capabilities on the same platform. The Eagle-AP
metrology capabilities support the wide spectrum of bump sizes and all bump types, including copper pillars, micro-bumps, solder
and gold bumps, meeting the advanced packaging market requirements, including measurement of bumps down to 2um (microns)
and providing high throughput. The Eagle-AP system family includes the EagleT-AP and EagleT-AP Plus models, equipped with
higher throughput and improved metrology capabilities.

Golden Eagle Designed mainly for Fanout Panel-Level-Package (FO-PLP) applications, Camtek’s Golden Eagle is used for the inspection and
metrology of standard panel sizes, up to 650mm x 650mm. The Golden Eagle addresses the challenges of Fanout Wafer Level
Packaging (FOWLP), while providing a robust system that addresses high-volume manufacturing requirements.

In addition, we intend to offer certain software solutions we develop, such as the Automatic Defect Classification (ADC), which provides
automatic defect classification of color images, utilizing deep learning techniques, and will enable our customers to reduce and even eliminate manual
verification.

With the acquisition of FRT, Camtek added the following products and metrology capabilities to its portfolio. These products are divided into
three categories: Fully Automated Wafer Metrology, Semi-automated with MHU and Manual Metrology.
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Product

Function

MicroProf® AP

The FRT MicroProf® AP is a fully automated wafer metrology tool for a wide range of applications at different 3D packaging
process steps, e.g. for the measurement of photoresist (PR) coatings and structuring, through silicon vias (TSVs) or trenches after
etching, p-bumps and Cu pillars, as well as for the measurement in thinning, bonding and stacking processes. With its modular
multi-sensor concept, the flexible MicroProf AP measuring tool is designed to perform a variety of measuring tasks in advanced
packaging.

MicroProf® DI

The FRT MicroProf DI optical inspection tool enables inspection of structured and unstructured wafers during the entire
manufacturing process. By combining 2D inspection and metrology, the MicroProf DI provides measurement solutions for a
variety of applications, including defect inspection and wafer-level metrology for micro-bumps, RDL, overlay and through silicon
via (TSV) in a single measuring tool.

MicroProf® FE

The FRT MicroProf® FE is Camtek’s standard, fully automated 2D/3D wafer metrology tool. It combines the capabilities of the
established MicroProf 300 with a wafer-handling system within an Equipment Front End Module (EFEM). With fully SEMI-
compliant metrology solutions and almost maintenance-free hardware components, providing high throughput inspection, the
MicroProf FE is a metrology solution intended to serve front end HVM fab.

MicroProf® FS

FRT MicroProf® FS is a fully automated wafer metrology tool, configurable for a wide range of applications in the wafer foundry,
using both standard and customized solutions.

MicroProf® PT

The FRT MicroProf® PT is a fully automated tool for hybrid metrology applications for all common panel sizes. Its panel handling
system with 2 panel loaders and multi-sensor setup (including topography point sensors, FoV sensors and film thickness sensors)
suits metrology and inspection applications, both for development and production (from lab to fab).

MicroProf® MHU

The FRT MicroProf® MHU metrology tool with Material Handling Unit (fully automated handling, manual cassette placement), is
specially designed for the semiconductor, MEMS, sapphire, and LED industries. Typical applications are measurements of bare
and coated, as well as structured wafers at various lithographic process steps. Due to a robotic arm with two vacuum end effectors,
the tool has high throughput rates of up to 220 wafers per hour. It is capable of processing wafer sizes from 2 to 8 inches. Up to 4
open cassettes can be processed and, additionally, there is the option to integrate a pre-aligner and an OCR reader.

MicroProf® TL

The FRT MicroProf® TL is an optical surface measurement tool for fully automatic 3D surface measurements. Unique from other
family members of the FRT MicroProf series, the TL features a Thermo Unit — a fully integrated heating and cooling stage — as
well as a DLS deformation sensor by Chemnitzer Werkstoffmechanik. With these features, MicroProf TL can be used to
characterize lateral and vertical deformation of samples under thermal load. This can be used to determine the behavior of
components under working condition or to simulate various process steps. For the measurement process temperature cycles can be
set as required by an easy recipe creation.

MicroProf® 100

The FRT MicroProf® 100 is the universal surface metrology tool for quick and easy determination of topography, film thickness
and sample thickness. As a compact table-top unit, and thus the smallest member of the MicroProf multi-sensor family, the
MicroProf 100 offers the full flexibility of its bigger brothers. It is based on our proven SurfaceSens technology, in which different
optical measurement methods — which otherwise can only be found in individual solutions— are merged into a universal and space-
saving device.

MicroProf® 200

The FRT MicroProf® 200 is a high-performance measuring device for contactless and non-destructive characterization of almost
all surfaces and films. This surface measuring tool is based on our established SurfaceSens technology and can perform numerous
measuring tasks within just one system. A high-resolution CWL sensor allows for easy and reliable measuring of many
parameters, e.g. topography, roughness, and contour. With a wide range of additional sensors, it is also possible to adapt the
MicroProf 200 individually to your measuring task. Using the TTV module for inspection from both sides or using the module for
automatic sample handling (MHU), the MicroProf 200 can also be retrofitted to new measurement requirements. With these
capabilities, the tool can meet high automation requirements.

MicroProf® 300

The FRT MicroProf® 300 is part of the high-performance and versatile MicroProf generation and features our established
SurfaceSens technology. The tool is particularly useful in quality assurance, development and manufacturing, where the smallest
deviations from the ideal surface shape must be determined contact-free without destroying the sample, with surface precision
down to the sub-um range. Besides roughness of the sample surface, the shape is one of the most important parameters. Narrow
tolerances must be precisely determined. The FRT MicroProf 300 is perfect for these requirements and can also be integrated into
fully automated production. An extensive range of sensors and the option of conducting double-sided sample inspections (TTV)
make it possible to individual adapt the MicroProf 300 to suit your measuring task at any time. Furthermore, the simple automation
of measurements boosts productivity and process reliability.
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Customers

We target wafer manufacturers and companies involved in the testing, assembly and packaging of semiconductor devices.

Our customers are semiconductor manufacturers, among them outsourced semiconductor assembly and test (OSAT), integrated device
manufacturers (IDMs) and wafer level packaging subcontractors. Our customers, many of whom have multiple facilities, are located throughout Asia,
Europe and North America. In 2023, one individual customer accounted for more than 15% of our total revenues. In 2022, one customer accounted for 11%
of our total revenues. As of December 31, 2023, our installed base was over 2,150 systems.

The following table shows our revenues classified by geographical region for each of the last three years:

Year Ended December 31,

2023 2022 2021
U.S. Dollars (In thousands)
China 149,510 141,959 147,651
Asia Pacific 67,773 63,455 45,571
Korea 47,425 43,256 31,709
United States 41,118 54,741 28,641
Europe 9,549 17,498 16,087
Total 315,375 320,909 269,659

Marketing and Customer Support

We have established a global distribution and support network throughout the territories in which we sell, install and support our products,
including the Asia Pacific region, North America and Europe. We believe that this is an essential factor in our customers’ decision to purchase our
products. We primarily utilize our own employees to provide these customer support services. We may expand our network into additional territories as
market conditions warrant.

We have a distribution rights agreement with a Japanese company, under which this company sells, installs and supports our products in Japan.
As of December 31, 2023, 207 of our employees were engaged in our worldwide marketing and support efforts, including support and marketing

administration staff. Due to the concentration of customers in the Asia Pacific region, we have significantly expanded our marketing and support teams in
this region.
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Our marketing efforts include participation in various trade shows and conventions, publications and trade press, product demonstrations
performed at our facilities and regular contact with customers by marketing personnel. We generally provide a 12-month warranty to our customers. In
addition, for a fee, we offer service and maintenance contracts commencing after the expiration of the warranty period. Under our service and maintenance
contracts, we provide prompt local, on-site customer support. Our experienced local teams have been able to install and support our customers throughout
the pandemic with virtual support, as needed, from our experts in the headquarters.

We take various measures to secure customers’ payment on a case by case basis by means of letters of credit. Also, we receive advanced payments
before shipment from most customers.

Manufacturing

Our manufacturing activities consist primarily of the assembly and final integration of parts, components and subassemblies, which are acquired
from third-party vendors and subcontractors. The manufacturing process for our products generally lasts six to twelve weeks. We utilize subcontractors for
the production of subsystems, and our current main product, the Eagle system, is manufactured by two Israeli contractors who perform most of the material
planning, procurement, manufacturing, testing and assembly work with respect to such systems.

We rely on single source and limited source suppliers and subcontractors for a number of essential components and subsystems of our products.
We have increased our inventories and production capacity to meet our needs taking in account the global shortage. During times of rapid increase in
demand in the semiconductor fabrication industry, the delivery time of suppliers in this industry is extended. However, to date, we have been able to obtain
sufficient units of these components to meet our needs in a timely fashion.

Our manufacturing facilities are located in Migdal Ha’Emek, Israel, and in Bergisch Gladbach, Germany.

Competition

The markets in which we operate are highly competitive. Our main competitors are Onto Innovations, Skyverse, ATI Electronics Pty Ltd., Cheng
Mei Instrument Technology Co., ASTI Holding Limited, Toray Industries Inc. and, for some limited applications, KLA-Tencor Corporation.

We believe that the principal elements of a sustainable competitive advantage are:
*  ongoing research, development and commercial implementation of new image acquisition, processing and analysis technologies;

*  product architecture based on proprietary core technologies and commercially available hardware. Such architecture supports shorter time-to-
market, flexible cost structure, longer service life and higher margins;

«  fastresponse to evolving customer needs;

*  ability to maintain competitive pricing;

*  product compatibility with customer automation environment; and

*  strong pre- and post-sale support (applications, service and training) deployed in immediate proximity to customer sites.

We believe that we compete effectively on all of these factors.
The Israel Innovation Authority

The Government of Israel encourages research and development projects in Israel through the IIA (the Israel Innovation Authority), pursuant to
and subject to the provisions of the R&D Law. Under the R&D Law, research and development projects which are approved by the Research Committee of
the IIA are eligible for grants, in exchange for repayment by way of royalty payment of royalties from revenues generated by the products and/or services
developed within the framework of such approved project and subject to compliance with certain requirements and restrictions under the R&D Law as

detailed below, which must generally continue to be complied with even following full repayment of all IIA grants (as adjusted for fluctuation in the
USD/NIS exchange rate), with applicable interest.
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We received grants from the IIA for several projects and may receive additional grants in the future. Under the terms of certain IIA plans, a
company may be required to pay royalties ranging between 3% to 6% (depending on the terms and conditions of the specific plan and the classification of
the company), of the revenues generated from its products or services incorporating know-how developed with, or are a derivative of, funds received from
the ITA (“IIA Products™), until 100% of the dollar value of the grant is repaid (plus LIBOR interest applicable to grants received on or after January 1, 1999
and until July 1, 2017; the interest applicable to grants received on or after July 1, 2017, and until January 1, 2024 is: (i) LIBOR interest until December 31,
2023, and (ii) thereafter, 12 months Term SOFR as published in the first trading day of each year by CME Group, or by any other party authorized by the
Federal Reserve, or in alternative publication by the Bank of Israel, with the addition of 0.71513%; the interest applicable to grants received on or after
January 1, 2024 is 12 months Term SOFR as published in the first trading day of each year by CME Group, or by any other party authorized by the Federal
Reserve, or in alternative publication by the Bank of Israel).

The R&D Law generally requires that a product incorporating Financed Know-how be manufactured in Israel. However, subject to receipt of an
approval from the IIA, some of the manufacturing volume may be performed outside of Israel. Such approval is subject to the repayment of increased
royalties, in an amount of up to 300% of the total grant amount, plus applicable interest, and an increase of 1% in the royalty rate, depending on the extent
of the manufacturing that is to be conducted outside of Israel.

The R&D Law also provides that Financed Know-How and any right derived therefrom may not be transferred to third parties, unless such
transfer was approved in accordance with the R&D Law. The research committee operating under the IIA may approve the transfer of Financed Know-
How between Israeli entities, provided that the transferee undertakes all the obligations in connection with the R&D grant as prescribed under the R&D
Law. In certain cases, the research committee may also approve a transfer of Financed Know-How outside of Israel, in both cases subject to the receipt of
certain payments, calculated according to a formula set forth in the R&D Law. In the case of transfer outside of Israel, a payment of up to six times the total
amount of the grants plus applicable interest, and in the case the R&D activity related to the know-how remains in Israel, a payment of three times of such
total amount. These approvals are not required for the sale or export of any products resulting from such R&D activity or based on such Financed Know-
How.

Further, the R&D Law imposes reporting requirements on certain companies with respect to changes in the ownership of a grant recipient. The
grant recipient, its controlling shareholders, and foreign interested parties of such companies must notify the IIA of any change in control of the grant’s
recipient or the holdings of the “means of control” of the recipient that result in an Israeli or a non-Israeli becoming an interested party directly in the
recipient. The R&D Law also requires the new interested party to undertake to comply with the R&D Law. For this purpose, “control” means the ability to
direct the activities of a company (other than any ability arising solely from serving as an officer or director of the company), including the holding of 25%
or more of the “means of control”, if no other shareholder holds 50% or more of such “means of control.” “Means of control” refers to voting rights or the
right to appoint directors or the chief executive officer. An “interested party” of a company includes a holder of 5% or more of its outstanding share capital
or voting rights, its chief executive officer and directors, someone who has the right to appoint its chief executive officer or at least one director, and a
company with respect to which any of the foregoing interested parties owns 25% or more of the outstanding share capital or voting rights or has the right to
appoint 25% or more of the directors. Accordingly, in certain cases, any non-Israeli who acquires 5% or more of our ordinary shares may be required to
notify the IIA that it has become an interested party and to sign an undertaking to comply with the R&D Law. In addition, the rules of the IIA may require
additional information or representations with respect to such events.

As of December 31, 2023, we have repaid (including interest accrued by Camtek) all outstanding grant amounts to the IIA. As of the date of this
Annual Report, no Financed Know-How is utilized in our current or currently anticipated activities.

At the end of 2021, the publication of the LIBOR ceased, and alternative interests were applied throughout the worldwide economy, including the

SOFR interest. The interest applicable to grants received on or after January 1, 2024 is 12 months Term SOFR as published in the first trading day of each
year by CME Group, or by any other party authorized by the Federal Reserve, or in alternative publication by the Bank of Israel.
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Capital Expenditures
The following table shows our capital expenditures in fixed assets for the last three years:

December 31,

2023 2022 2021
(U.S. Dollars in thousands)
Machinery and equipment* 8,155 6,162 3,390
Right of use (ROU) assets 2,573 2,079 2,546
Computer equipment and software 1,061 1,438 990
Building and leasehold improvements 2,974 3,600 1,777
Vehicles 34 3 216
Office furniture and equipment 111 117 76
Total 14,908 13,399 $ 8,995

* including transfer of inventory to fixed assets in the aggregate of $4,541, $2,893, and $2,204 in 2023, 2022 and 2021, respectively.
Material Effects of Governmental Regulations

The following EU directives, which represent the European standard required in order to sell in Europe, apply to our business: Machinery
Directive 2006/42/EC, Low Voltage Directive (LVD) 2014/35/EU, EMC Directive (EMC) 2014/30/EU, and RoHS2 Directive (RoHS2) 2011/65/EU. The
following SEMI Standards, which define uniform standards for manufacturers in the semiconductor fabrication industry and production equipment
producers, apply to us: SEMI S-2 (safety requirements for sale of equipment in the semiconductor fabrication) and SEMI S-8 (ergonomic requirements for
sale of equipment in the semiconductor fabrication industry). We comply with the above-mentioned governmental regulations during the systems’ design
process, which is conducted in accordance with the Company’s quality assurance manual ISO9001:2015. In addition, all modules of systems are tested by
independent laboratories that certify their compliance with these governmental regulations and have required accreditation.

C. Organizational Structure

Through its affiliated companies, one of our principal shareholders, Priortech, engages in various aspects of the electronic production, including,
advance packaging designs for the semiconductor industry and advanced organic coreless substrate technology. As of March 10, 2024, Priortech holds
21.31% of our outstanding ordinary shares and is a party to the Chroma Voting Agreement. Under the Chroma Voting Agreement, Priortech is entitled to
nominate three Board members. We have no revenues from sales to affiliates and subsidiaries of Priortech.

The following table shows the Company’s subsidiaries, all of which are wholly owned by us or by our subsidiaries (except for Camtek HK Ltd., in
which Priortech holds no more than one percent of the voting rights), together with each subsidiary’s jurisdiction of incorporation, as of the date of this
Annual Report:

Name of Subsidiary Jurisdiction of Incorporation
Camtek H.K. Ltd. Hong Kong
Camtek USA Inc. New Jersey, USA
Camtek (Europe) NV Belgium

Camtek Germany GmbH Germany

Camtek Inspection Technology (Suzhou) Ltd. China

Camtek Japan Ltd. Japan

Camtek Inspection Technology Limited Taiwan

Camtek South East Asia Pte Ltd. Singapore
Camtek Korea Ltd. South Korea
Camtek Germany Holding GmbH Germany

FRT GmbH Germany
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D. Property, Plants and Equipment

Our main office, manufacturing and research and development facilities are located in the Ramat Gavriel Industrial Zone of Migdal Ha’Emek in
northern Israel. These facilities occupy 124,000 square feet of which 45,500 square feet are devoted to the manufacturing of our products. Our facilities in
Germany occupy 15,200 square feet of which 7,000 square feet are devoted to the manufacturing of our products.

Our sales offices and demonstration centers, which we lease in various locations around the world, occupy an aggregate of approximately 56,500
square feet.

Item 4A. Unresolved Staff Comments.
None.
Item S. Operating and Financial Review and Prospects.
A. Operating Results
General

The following discussion of our financial condition and results of operations should be read in conjunction with the consolidated financial
statements and the notes to those statements included therein, which have been prepared in accordance with accounting principles generally accepted in the
United States (“U.S. GAAP”). The following discussion does not address certain items in respect of our fiscal year ended December 31, 2021, in reliance
on amendments to disclosure requirements adopted by the SEC. A discussion of our fiscal year ended December 31, 2021 may be found in “Item 5 —
“Operating and Financial Review and Prospects” of our Annual Report on Form 20-F for the fiscal year ended December 31, 2022, filed with the SEC on
March 20, 2023.

Overview

We design, develop, manufacture and market automated solutions dedicated for enhancing production processes and yield for the semiconductor
fabrication industry, principally based on our Inspection and Metrology core technology; see in Item 4.B “Business Overview - Our Business” above.

We sell our systems internationally. The majority of sales of our systems in 2023 were to manufacturers in the Asia Pacific region, including South
Korea, China, Taiwan and South East Asia, due to, among other factors, the migration of the electronic manufacturers into this region following the
development and growth of electronics industry centers.

In the year ended December 31, 2023, our sales in the Asia Pacific region (mostly China, Taiwan and South Korea) accounted for approximately
84% of our total revenues.

In addition to revenues derived from the sale of systems and related products, we generate revenues from providing maintenance and support

services for our products. We generally provide a one-year warranty with our systems. Accordingly, service revenues are not earned during the warranty
period.
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In regular market conditions, the demand for our systems is characterized by short notice. To meet customers’ needs for quick delivery and to
realize the competitive advantage of the ability to do so, we have to pre-order components and subsystems based on our forecast of future orders, rather
than on actual orders. This need is compounded by the fact that, in times of increasing demand in our markets, our suppliers and subcontractors tend to
extend their delivery schedules or fail to meet their delivery deadlines. To compensate for these unscheduled delays, we build inventories further into the
future, which increases the risk that our forecast may not correspond to our actual future needs. The uncertainties involved in these longer-term estimates
during regular times of business expansion tend to increase the level of component and subsystem inventories (See also in Item 3.D. - “Risk Factors - A
longer sales process for new products may increase our costs and delay time to market of our products, both of which may negatively impact our
revenues, results of operations, cash flow and may result in inventory write-offs” above and under Item 5.A - “Operating Results - Critical Accounting
Policies - Valuation of Inventory” below). Compared to our sales cycles for repeat orders from existing customers, we have longer sales cycles for new
customers in our markets as well as for new customers in new markets. In addition, the selling cycle in our markets typically takes several quarters from
first contact to revenue recognition, including on-site evaluation. Naturally, repeat orders take less time.

Critical Accounting Policies and Estimates

The preparation of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities,
revenue and expenses and related disclosure of contingent assets and liabilities. On an ongoing basis, we evaluate our estimates, including those related to
revenue recognition, accounts receivable, inventories, intangible assets, contingent liabilities, long-lived assets, income taxes, share-based payments and
leases. We base our estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources.
Results may differ from these estimates due to actual outcomes being different from those on which we based our assumptions. These estimates and
judgments are regularly reviewed by management on an ongoing basis at the end of each quarter prior to the public release of our financial results.

Critical accounting policies are those that, in management’s view, are most important to the portrayal of a company’s financial condition and
results of operations and most demanding on their calls on judgment, often as a result of the need to make estimates about the effect of matters that are
inherently uncertain and may change in subsequent periods. We believe our most critical accounting policies and estimates relate to:

Revenue Recognition. The Company’s contracts with its customers include performance obligations to provide its products or to service the
installed products. A product sale contract may include an extended warranty (that is, for longer than the twelve-month standard warranty) as well as
installation, both of which are considered separate performance obligations.

The Company recognizes revenue from contracts for sales of products when the Company transfers control of the product to the customer. This
generally occurs upon shipment whereas previously it was generally upon installation at the customer’s premises. Revenues from the contract are
recognized in an amount that reflects the consideration the Company expects to be entitled to receive once the product is operating in accordance with its
specifications and signed documentation of the arrangement, such as a signed contract or purchase order, has been received. Payment terms with customers
may vary, but are generally based on milestones within the delivery process such as shipping and installation. Payment terms do not include significant
financing components.

The Company does not incur costs in obtaining a contract except for agents’ commissions, which are incurred upon the recognition of revenues.
Service revenues from maintenance contracts are recognized ratably over the contract period.

Service revenues consist mainly of contracts charged under time and material arrangements. Service revenues from maintenance contracts are
recognized ratably over the contract period.

Contracts with customers may include multiple performance obligations. For such arrangements, the Company allocates revenue to each

performance obligation based on its relative standalone selling price. The Company generally determines standalone selling prices based on the prices
charged to customers.
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The Company’s multiple performance obligations consist of product sales, installation services and non-standard warranties. For cases in which
product revenue has been recognized but installation has not occurred as of the balance sheet date, a fixed amount is deferred from revenue in respect of the
installation services yet to be performed. A non-standard warranty is one that is for a period longer than 12 months. Accordingly, income from a non-
standard warranty is deferred as unearned revenue and is recognized ratably as revenue commencing with and over the applicable warranty term.

The Company records contract liabilities when the customer has been billed in advance of the Company completing its performance obligations.
These amounts are recorded as deferred revenue in the Consolidated Balance Sheets.

Marketable Securities. The Company accounts for marketable securities in accordance with ASC Topic 320, “Investments — Debt Securities”. The
Company’s investments in marketable securities consist of high-grade treasury, corporate and municipal bonds.

Investments in marketable securities are classified as available for sale at the time of purchase. Available for sale securities are carried at fair value
based on quoted market prices, with unrealized gains and losses, reported in accumulated other comprehensive income (loss) in shareholders’ equity.
Realized gains and losses on sales of marketable securities, are included in financial income (expenses), net. The amortized cost of marketable securities is
adjusted for amortization of premium and accretion of discount to maturity, both of which, together with interest, are included in financial income
(expenses), net.

The Company classifies its marketable securities as either short term or long term based on each instrument’s underlying contractual maturity date.
Marketable securities with maturities of 12 months or less are classified as short-term and marketable securities with maturities greater than 12 months are
classified as long-term.

The Company accounts for Credit losses in accordance with ASU 2016-13, Topic 326 “Financial Instruments — Credit Losses: Measurement of
Credit Losses on Financial Instruments”. The guidance requires the Company to determine whether a decline in fair value below the amortized cost basis of
an available for sale debt security is due to credit related factors or noncredit related factors. A credit related impairment should be recognized as an
allowance on the balance sheet with a corresponding adjustment to earnings, however, if the Company intends to sell an impaired available for sale debt
security or more likely than not would be required to sell such a security before recovering its amortized cost basis, the entire impairment amount would be
recognized in earnings with a corresponding adjustment to the security’s amortized cost basis.

The Company did not recognize an allowance for credit losses on marketable securities as there were no expected credit losses for the year ended
December 31,2023.

Valuation of Inventory. Inventories consist of completed systems, partially completed systems and components, and are recorded at the lower of
cost, determined by the moving — average basis, or net realizable value. We review inventory for obsolescence and excess quantities to determine that items
deemed obsolete or excess inventory are appropriately reserved. In making the determination, we consider forecasted future sales or service/maintenance of
related products and the quantity of inventory at the balance sheet date, assessed against each inventory item’s past usage rates and future expected usage
rates. Changes in factors such as technology, customer demand, competing products and other matters could affect the level of our obsolete and excess
inventory in the future.

In the years 2023 and 2022 we wrote-off inventory in the amount of approximately $1.2 million and $0.3 million, respectively which were related
to damaged, obsolete, excess and slow-moving inventory. These amounts are included in the item line called “Cost of revenues” in the consolidated
statements of operations. The write-offs create a new cost basis and are a permanent reduction of inventory cost. Inventory that is not expected to be
converted or consumed in 2023 is classified as non-current. As of December 31, 2023, a $9.0 million portion of our inventory was classified as non-current.
Management periodically evaluates our inventory composition, giving consideration to factors such as the probability and timing of anticipated usage and
the physical condition of the items, and then estimates a charge (reducing the inventory) to be provided for slow moving, technologically obsolete or
damaged inventory. These estimates could vary significantly from actual requirements based upon future economic conditions, customer inventory levels or
competitive factors that were not foreseen or did not exist when the inventory write-offs were established.
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Business acquisitions. The Company accounted for business combination in accordance with ASC No. 805, "Business Combinations" ("ASC
805"). Under ASU No. 2017-01, “Business Combinations (Topic 805): Clarifying the Definition of a Business (“2017-01"), the Company first determines
whether substantially all of the fair value of the gross assets acquired is concentrated in a single identifiable asset or a group of similar identifiable assets. If
this threshold is met, the single asset or group of assets, as applicable, is not a business.

ASC No. 805 requires recognition of assets acquired, liabilities assumed, and any non-controlling interest at the acquisition date, measured at their
fair values as of that date. Any excess of the fair value of net assets acquired over purchase price and any subsequent changes in estimated contingencies
are to be recorded in earnings.

When the Company acquires a business, the purchase price is allocated to the tangible and identifiable intangible assets, net of liabilities assumed.
Any residual purchase price is recorded as goodwill. The allocation of the purchase price requires management to make significant estimates in determining
the fair values of assets acquired and liabilities assumed, especially with respect to intangible assets. The Company uses the Discounted Cash Flow Method
to assign fair values to acquired identifiable intangible assets. These estimates can include, but are not limited to, the cash flows that an asset is expected to
generate in the future, forecasted future revenue, forecasted operating results, discount rates and the appropriate weighted-average cost of capital. These
estimates are inherently uncertain and unpredictable.

These models are based on reasonable estimates and assumptions given available facts and circumstances, including industry estimates and
averages, as of the acquisition dates and are consistent with the plans and estimates of management.

During the measurement period, which may be up to one year from the acquisition date, adjustments to the fair value of these tangible and
intangible assets acquired and liabilities assumed may be recorded, with the corresponding offset to goodwill. Upon the conclusion of the measurement
period or final determination of the fair value of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are recorded to
the Company’s consolidated statements of income (loss).

Intangible assets. Patent registration costs are capitalized at cost and amortized, beginning with the first year of utilization, over its expected life of
ten years. The technology, trade names and customer relationships acquired in the FRT acquisition are to be amortized over their expected lives of 5 years,
10 years, and 2 years, respectively.

We review our long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may
not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to undiscounted future cash
flows expected to be generated by the asset. If the carrying amount of the long-lived asset exceeds its estimated undiscounted future cash flows, an
impairment charge is recognized as computed by subtracting the fair market value of the asset from its carrying value.

Valuation of Long-Lived Assets. We apply ASC Subtopic 360-10, “Property, Plant and Equipment”. This Statement requires that long-lived assets
be reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable.
Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to undiscounted future cash flows expected to
be generated by the asset. If the carrying amount of the long-lived asset exceeds its estimated undiscounted future cash flows, an impairment charge is
recognized as computed by subtracting the fair market value of the asset from its carrying value. We prepare future cash flows based on our best estimates
including projections and financial statements, future plans and growth estimates.

Income Taxes. We account for income taxes under ASC Subtopic 740-10 Income Taxes — Overall. Deferred tax assets or liabilities are recognized
in respect of temporary differences between the tax bases of assets and liabilities and their financial reporting amounts as well as in respect of tax losses
and other deductions which may be deductible for tax purposes in future years, based on tax rates applicable to the periods in which such deferred taxes
will be realized. The rates applied are those enacted in law as of December 31, 2023. In assessing the realizability of deferred tax assets, we consider
whether it is more likely than not that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is
dependent upon the generation of future taxable income during the periods in which those temporary differences become deductible and during which the
carry-forwards are available. Valuation allowances are established when necessary to reduce deferred tax assets to the amount considered more likely than
not to be realized.
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Our financial statements include deferred tax assets, net, which are calculated according to the above methodology. If there is an unexpected
critical deterioration in our operating results and forecasts, we would have to increase the valuation allowance with respect to those assets. We believe that
it is more likely than not that those net deferred tax assets included in our financial statements will be realized in subsequent years.

Stock Option and Restricted Share Plans. We account for our employee stock-based compensation awards in accordance with ASC Topic 718,
Compensation - Stock Compensation. ASC Topic 718 requires that all employee stock-based compensation is recognized as a cost in the financial
statements and that for equity-classified awards such cost is measured at the grant date fair value of the award. We estimate grant date fair value using the
Black-Scholes-Merton option-pricing model. Forfeitures are recognized when they occur.

Leases. Results and disclosure requirements are presented under Topic 842, Leases. Under Topic 842, we determine if an arrangement is a lease at
inception. ROU assets and lease liabilities are recognized at commencement date based on the present value of remaining lease payments over the lease
term. For this purpose, we consider only payments that are fixed and determinable at the time of commencement. As most of our leases do not provide an
implicit rate, we use its incremental borrowing rate based on the information available at commencement date in determining the present value of lease
payments. Our incremental borrowing rate was 7.0% in 2023, based on our understanding of what our credit rating was at that time. Our lease terms may
include options to extend or terminate the lease when it is reasonably certain that we will exercise such options. When determining the probability of
exercising such options, we consider contract-based, asset-based, entity-based, and market-based factors. Lease agreements may contain variable costs such
as common area maintenance, insurance, real estate taxes or other costs. Variable lease costs are expensed as incurred on the consolidated statements of
income. Our lease agreements generally do not contain any residual value guarantees or restrictive covenants.

Operating lease ROU assets are presented as property, plant and equipment on the consolidated balance sheet. The current portion of operating
lease liabilities is included in other current liabilities and the long-term portion is presented within long-term liabilities on the consolidated balance sheet.

For operating leases, the ROU asset is subsequently measured throughout the lease term at the carrying amount of the lease liability, plus initial
direct costs, plus (minus) any prepaid (accrued) lease payments, less the unamortized balance of lease incentives received. Lease expense for lease
payments is recognized on a straight-line basis over the lease term.

ROU assets for operating leases are periodically reduced by impairment losses. We use the long-lived assets impairment guidance in ASC
Subtopic 360-10, Property, Plant, and Equipment — Overall, to determine whether an ROU asset is impaired, and if so, the amount of the impairment loss to
recognize.

Comparison of Period-to-Period Results of Operations

The following table presents consolidated statement of operations data for the periods indicated as a percentage of total revenues:

Year Ended December 31,
2023 2022 2021

Total Revenues 100.00% 100.00% 100.00%
Total cost of revenues 53.19% 50.19% 49.07%
Gross profit 46.81% 49.81% 50.93%
Operating expenses:

Research and development expenses 9.98% 8.99% 8.70%
Selling, general and administrative expenses 16.09% 15.42% 15.94%
Total operating expenses 26.07% 24.42% 24.64%
Operating profit 20.74% 25.40% 26.29%
Financial income , net 7.04% 2.08% 0.38%
Income tax expenses (2.85)% 2.57% (4.32)%
Net income 24.93% 24.91% 22.35%
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Year Ended December 31, 2023 compared to Year Ended December 31, 2022

Revenues. Revenues decreased by 1.7% to $315.4 million in 2023 from $320.9 million in 2022, due primarily to a decrease in the number of
product units sold.

Gross Profit. Gross profit consists of revenues less cost of revenues, which includes the cost of components, production materials, labor,
depreciation, factory and service center overheads and provisions for warranties. These expenditures are only partially affected by sales volume. Our total
gross profit decreased to $147.6 million in 2023 from $159.9 million in 2022, a decrease of $12.2 million, or 7.6%. Our gross margin decreased to 46.8% in
2023, compared to a gross margin of 49.8% in 2022, mainly as a result of inflationary and supply chain pressure on our bill of materials.

Research and Development Costs. Research and development expenses consist primarily of salaries, materials consumption and costs associated
with subcontracting certain development efforts. Total research and development expenses for 2023 increased by 9.0% to $31.5 million from $28.9 million
in 2022 due to higher investment in new products and technologies, as well as an increase in headcount.

Selling, General and Administrative Expenses. Selling, general and administrative expenses consist primarily of expenses associated with salaries,
commissions, promotion and travel, professional services and rent costs. Our selling, general and administrative expenses increased by 2.5% to $50.8

million in 2023 from $49.5 million in 2022, mainly due to increased salary expenses and professional services.

Financial Income, Net. We had net financial income of $22.2 million in 2023 compared to $6.7 million in 2022. Foreign currency expense, net,
resulting from transactions not denominated in U.S. Dollars, amounted to $0.1 million in 2023 compared to income of $0.4 million in 2022.

Provision for Income Taxes. Income tax expense was $9.0 million in 2023, a decrease of $0.8 million from the $8.2 million expense in 2022.

Net Income. We realized net income of $78.6 million in 2023 compared to net income of $79.9 million in 2022, due to decreased revenues and
increased operating expenses, offset by and increase in financial income.

B. Liquidity and Capital Resources

At December 31, 2023, our cash and cash equivalent deposit and marketable securities balances totaled approximately $448.6 million compared to
approximately $478.7 million at December 31, 2022. The year-to-year decrease in cash and cash equivalents and deposits mainly results from the $100
million all cash acquisition of FRT, offset by positive operating cash flow. Our cash is invested in bank deposits spread among several banks, primarily in

Israel and in international bonds.

Our working capital was approximately $450.1 million in 2023 and $468.5 million in 2022. The decrease is mainly attributed to decreased cash
and cash equivalents, and short-term deposits, offset by increased inventories and accounts receivable.

Our capital expenditures during 2023 were approximately $14.9 million, mainly to increase our production capacity and to support our R&D,
operations and IT activities.
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Cash flow from operating activities

Net cash and cash equivalents provided by operating activities for the years ended December 31, 2023 and 2022 totaled $79.3 million and $57.8
million, respectively.

During 2023, cash provided by operating activities was primarily attributed to net income.

During 2022, cash provided by operating activities was primarily attributed to net income, offset by increases in inventory and trade accounts
receivable.

Cash flow from investing activities

Cash flow used in investing activities in 2023 was $107.5 million, due to the acquisition of FRT and investment in fixed and intangible assets.
Cash flow used in investing activities in 2022 was $150.8 million, due to investment in short-term deposits and fixed and intangible assets.

Cash flow from financing activities
Cash flow provided by financing activities in 2023 was $0.2 million. No cash flow was provided by financing activities in 2022.

Our principal liquidity requirement is expected to be for working capital and capital expenditures, as well as acquisitions. We anticipate funding
these cash requirements and capital expenditures through a combination of cash flow from operations and existing balances of cash and cash equivalents
and short-term deposits.We anticipate that our existing capital resources and cash flows from operations will be adequate to satisfy our liquidity
requirements for at least the next 12 months. If available liquidity is not sufficient to meet our operating obligations as they come due, our plans include
pursuing alternative financing arrangements or reducing expenditures as necessary to meet our cash requirements.

Effective Corporate Tax Rate

Camtek’s production facility in Israel has been granted “Approved Enterprise” status under the Investment Law (as defined in Item 10.E —
“Taxation — Israeli Taxation - Tax Benefits Under the Law for the Encouragement of Capital Investments, 1959” below). We participate in the
Alternative Benefits Program and, accordingly, income from our Approved Enterprise will be tax exempt for a period of 10 years, commencing on the first
year in which the Approved Enterprise first generates taxable income, due to the fact that we operate in Zone ”A” in Israel.

On April 1, 2005, an amendment to the Investment Law came into effect (the “Amendment”) and significantly changed the provisions of the
Investment Law. The Amendment limits the scope of an enterprise which may be approved by the Investment Center by setting criteria for the approval of
a facility as a “Beneficiary Enterprise”; such criteria generally require that at least 25% of the Beneficiary Enterprise’s income will be derived from export.
Additionally, the Amendment enacted major changes in the manner in which tax benefits are awarded under the Investment Law so that companies no
longer require Investment Center approval in order to qualify for tax benefits.

In addition, the Amendment provides that terms and benefits included in any certificate of approval issued prior to December 31, 2004, will
remain subject to the provisions of the Investment Law as they were on the date of such prior approval. Therefore, our existing Approved Enterprise will
generally not be subject to the provisions of the Amendment. As a result of the Amendment, tax-exempt income generated under the provisions of the new
law, as part of a new Beneficiary Enterprise, will subject us to taxes upon distribution or liquidation.

Camtek has been granted the status of Approved Enterprise, under the Investment Law, for investment programs for the periods which ended in
2007 and 2010, and the status of Beneficiary Enterprise according to the Amendment, for a period which ended in 2014. In addition, Camtek elected 2010
as the year of election for a period which ended in 2021.

On December 29, 2010, the Investment Law was amended to significantly revise the tax incentive regime in Israel commencing on January 1,
2011. For more information, see Item 10.E — “Taxation — Israeli Taxation — Tax Benefits Under the Law for the Encouragement of Capital Investments,
1959 below.
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During the years 1998-2006 the company was subject to tax in accordance with the Approved and Beneficiary Enterprise under the Law for the
Encouragement of Capital Investments. As such, the Company has income that was exempt from tax. Distribution of dividend from the exempt income
requires the Company to pay income tax on the amount of the dividend distributed at the tax rate that would have been applicable to it in the year the
income was produced if it had not been exempt from tax. In February 2022, the Company, in a settlement with the Israeli Tax Authorities, elected to take
advantage of the temporary rule of 2022 in Israel and pay a reduced tax rate on its historical exempt earnings to allow the Company to distribute dividends
from these earnings in the future with no additional corporate tax liability. The Company’s Statement of Income for the year ended December 31, 2021,
included a one-time tax expense of $5,315, as a result of this settlement.

Foreign Currency Fluctuation

See Item 3.D — “Risk Factors — Risk Factors Related to Our Business and Our Markets — Fluctuations in currency exchange rates may result
in additional expenses being recorded or in the prices of our products becoming less competitive and thus may have negative impact on our
profitability” above.
C. Research and Development, Patents and Licenses.

We believe that intensive R&D is essential to our business. We devote substantial R&D resources to developing new products and to improving
our existing products to meet our customers’ evolving needs. We have dedicated teams with expertise in image processing software and algorithms,
electronic hardware, electro-optics, physics, mechanics and systems design.

Our R&D efforts are primarily focused on:

* improving our defect detection capabilities while reducing the number of false alarms, simplifying operation and reducing the level of user
expertise required to realize the benefits of our systems;

* increasing the throughput of our Inspection and Metrology systems;

*  providing unique technological solutions to our customers; and

* adding capabilities to expand our market segments.

In addition, we are focusing our efforts on leveraging our core technologies, expertise and experience into continually enhancing the value to the
user and the return on investment from our products. We believe that our internal multi-disciplinary expertise will enable us to maintain and enhance our
technological edge.

As of December 31, 2023, we had 151 employees engaged in R&D, 129 of whom are based in our headquarters in Israel and 22 in our facilities in
Germany. We also use subcontractors for the development of some of the hardware components of our systems. Our R&D expenses were $31.5 million and
$28.9 million for the years ended December 31, 2023 and 2022, respectively, representing 10.0% and 9.0% of the total revenues for the years then ended.

We will continue to devote our R&D resources to maintaining and extending our technology leadership position.

Our R&D costs are expensed as incurred.

In general, we rely on a combination of our copyrights, trade secrets, patents, trademarks and non-disclosure agreements to protect our proprietary
know-how and intellectual property. We also enter into confidentiality agreements with our employees and with all of the subcontractors who develop and
manufacture components for use in our products. We also employ specialists whose main role is to maintain and protect our intellectual property from both
professional and legal perspectives. We cannot be certain that actions we take to protect our proprietary rights will be adequate nor can we be certain that
we will be able to deter reverse engineering or that there will not be independent third-party development of our technology.
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We have 138 issued and applied-for patents worldwide, of which 89 are registered patents and 2 U.S. provisional applications. These patents relate
to our proprietary technology and know-how developed for Inspection and Metrology and Functional Inkjet Technology tools. We also have one registered
trademark in Israel, one in Singapore and one in Japan.

D. Trend Information

The OECD has forecasted the world GDP to grow by 2.9% in 2024. See "Item 3D. Risk Factors" above. The semiconductor industry will
probably be influenced by weakness or uncertainties in global economic conditions. The outlook for 2024 currently projected by VLSI Research and SEMI
Organization is to be a down year and Wafer Fab Equipment is projected by most analysts to decline by % compared to 2023. See "Item 3D. Risk
Factors" in this annual report on Form 20-F. For specific trend information regarding the markets in which we operate see Item 4.B - “Business Overview -
Our Markets” above.

E. Critical Accounting Estimates — see Item 5.A “Operating Results — Critical Accounting Policies and Estimates”
Item 6. Directors, Senior Management and Employees
A. Directors and Senior Management

The following table lists the name, age and position of each of our current directors and senior management:

Name Age  Title

Rafi Amit 75 Director and Chief Executive Officer
Moty Ben-Arie 69 Director, Chairman of the Board of Directors*
Orit Stav 53 Director

Yotam Stern 71 Director

Leo Huang 70 Director

[-Shih Tseng 62 Director

Yael Andorn 53 Director**

Yosi Shacham-Diamand 70 Director**

Moshe Eisenberg 57 Chief Financial Officer

Ramy Langer 70 Chief Operating Officer

Orit Geva Dvash 52 Vice President - Human Resources

* Moty Ben Arie serves as our Chairman of the Board of Directors as of January 1, 2023.

** Ms. Yael Andorn and Prof. Yosi Shacham-Diamand serve as our external directors (as such term is defined under the Companies Law) since October
2018.

Set forth below is a biographical summary of each of the above-named directors and senior management.

Rafi Amit has served as our Chief Executive Officer since January 2014, and previously as our Chairman of the Board of Directors from the 2019
AGM until December 31, 2022. Between 2010 and March 2017, Mr. Amit also served as our Active Chairman of the Board of Directors. Previously, Mr.
Amit served as our Chief Executive Officer from January 1998 until August 2010 and as Chairman of the Board of Directors from 1987 until April 2009.
Since 1981, Mr. Amit has also served as the President and director of Priortech and has been the Chairman of the Board of Directors of Priortech since
1988. From 1981 until 2004, Mr. Amit served as Priortech’s Chief Executive Officer. Mr. Amit holds a B.Sc. in Industrial Engineering and Management
from Technion - Israel Institute of Technology.
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Moty Ben-Arie serves as our Chairman of the Board since January 1, 2023. From March 2017 until the 2019 AGM, Mr. Ben-Arie also served as
our Chairman of the Board of Directors. Mr. Ben-Arie is the co-founder and serves as the Chairman of the board of directors of Invisicare Ltd. Mr. Ben-
Arie has served as a consultant to entrepreneurs and investors since 2014. Previously, Mr. Ben-Arie served as the CEO of Sital Technology from 2012 until
2014. From 2006 until 2011, Mr. Ben-Arie also served as a managing partner of Vertex Ventures, where he focused on investments in Israeli-related hi-tech
companies and evaluation of companies in the field of telecommunication, IT, test equipment, medical equipment and multidisciplinary systems. During
these years, Mr. Ben-Arie served as a member of the fund investment committee, managed investments in several companies and served as a board member
in companies in their early stages, including Color Chip Inc., Multiphi, Expand Networks, Comability and Ethos Networks. From 2000 until 2006, Mr.
Ben-Arie also served as a partner of Walden Israel Ventures, where he focused on investments in Israeli-related hi-tech companies. During these years, Mr.
Ben-Arie managed investments in several companies and served as a board member in companies from early stage, including Color Chip Inc. and Passave.
From 1998 until 2000, Mr. Ben-Arie served as a director in Radcom Ltd., as a consultant in Walden Israel, and financed seed phases for new startups. From
1991 until 1998, Mr. Ben-Arie served as the co-founder and CEO of Radcom Ltd., Isracl. From 1978 until 1982, Mr. Ben-Arie served as an electronic
engineer and a project manager in Elisra Ltd. Mr. Ben-Arie holds an MBA from Tel Aviv University, and a B.Sc. in Electrical Engineering from the
Technion - Israel Institute of Technology.

Orit Stav has served on our Board of Directors since September 24, 2020. Ms. Stav is an experienced investment manager with 20 years of
experience in the field of Venture Capital & Private Equity, as well as in the technology sector. Ms. Stav is a co-founder and serves as a managing partner at
Israel Innovation Partners, a business advisory firm that specializes in building business relationship between global companies and Israeli technology
start-ups. Currently, Ms. Stav serves as a board member in Menora Mivtachim Holdings Ltd., Doral Group Renewable Energy Resources Ltd., Innovize
Technologies Ltd., IBI — Underwriting & Issuing Ltd., EFI Capital Real Estate Ltd. From 2014 until 2015, Ms. Stav served as a managing partner of EVA
Ventures venture capital. From 2010 until 2012, Ms. Stav served as a country manager in Wimdu GmbH, an international internet company. From 2006
until 2009 she served as an investment manager in Siemens Venture Capital, and from 1998 until 2005 served as an investment partner in Platinum
Neurone Ventures, PNV, an Israeli venture capital fund. Ms. Stav holds an MBA from the University of Hertsfordshire, U.K., and a B.A. in Economies and
Management from Tel Aviv University.

Yotam Stern has served on our Board of Directors since 1987. From May 2009 until August 2010, Mr. Stern served as the Chairman of the Board
of Directors and from 2001 until 2012, Mr. Stern served as our Executive Vice President, Business & Strategy. From 1998 until 2001, Mr. Stern served as
our Chief Financial Officer. Mr. Stern served in the past as the Chief Financial Officer of Priortech and has been serving as a director of Priortech since
1985 and as its Chief Executive Officer since 2004. He holds a B.A. in Economics from Hebrew University of Jerusalem.

Leo Huang has served on our Board of Directors as a representative of Chroma since June 3, 2019. Mr. Huang co-founded Chroma in 1984 and
has been serving as chairman of the board of directors of Chroma since October 23, 1984. Mr. Huang was the QA Engineer of TIMEX Corp. from 1975 to
1977 and served as the Sales Manager of Philips Electronics Industries (Taiwan) Ltd. from 1978 to 1984. Mr. Huang holds a bachelor’s degree in
Electronics Engineering from National Chiao Tung University in 1973.

I-Shih Tseng has served on our Board of Directors as a representative of Chroma since June 3, 2019. Mr. Tseng joined Chroma in 1998, serving
as a director since June 6, 2012, and as Business Unit President of Chroma since July 1, 2007. Mr. Tseng was a Research Assistant at Pennsylvania State
University from 1986 to 1992 and served as the Project Manager of Institute for Information Industry from 1992 to 1998. Mr. Tseng received his PhD
degree in Mechanical Engineering from Pennsylvania State University in 1992.

Yael Andorn has served on our Board of Directors since October 3, 2018, and she is currently the Chairperson of our Audit Committee. Ms.
Andorn is the founder and CEO of CapitalA, and serves on the Boards of Directors of Israeli public companies such as El-Al Airlines and Castro. Ms.
Andorn previously served on private and public boards, including Midroog-Moody’s Rating, Oil Refineries (Bazan), Retalix, The National Lottery, Clal
Health Insurance and Clal Credit Insurance, and as head of the Investment Committee of the Teacher’s Saving Fund. Ms. Andorn served as director general
of Israel’s Ministry of Finance between 2013 and 2015 and as Partner at Viola Credit between 2012 and 2013. Between 2005 and 2011, Ms. Andorn served
as CEO at Amitim and also served on its investment committee. Ms. Andorn held several positions at Israel’s Ministry of Finance Budget Department,
Bank of Israel and IDF 8200 Intelligence Unit. Ms. Andorn holds a Bachelor of Economics and a Master in Business Administration from the Hebrew
University of Jerusalem.
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Yosi Shacham-Diamand has served on our Board of Directors since October 3, 2018. Since 2001, Prof. Shacham-Diamand serves as The Bernard
L. Schwartz Academic Chair for nano scale information technologies in the Department of Electrical Engineering - Physical Electronics, and in the
Department of Material Science and Technology, Faculty of Engineering, Tel Aviv University. Prof. Shacham-Diamand currently serves on the advisory
board of CartaSense Ltd. and SolChip Ltd., and previously served as consultant to numerous manufacturing companies such as: Zoran Inc., Intel Inc.,
Applied Materials Inc., Nova Instruments Inc., as well as to numerous investment and holding companies in Israel and abroad. Prof. Shacham-Diamand
previously served on the board of directors of PCB Ltd. (today, Priortech Ltd.) and “RAMOT” by Tel Aviv University. He is a visiting professor at Waseda
University, Tokyo, Japan (Since 2004) and a visiting professor at the Department of Electronics and Telecommunication, The Politecnico di Torino, Torino,
Italy (Since 2018), and serves as a distinguished international Chair Professor in Feng Chia University, Taichung, Taiwan (since 2012). Since 2014, Prof
Shacham-Diamand serves as a member of the MAGNET committee, Ministry of Trade and Industry. Prof. Shacham-Diamand holds a D.Sc. EE, M.Sc. EE,
and B.Sc. EE (Summa-cum Laude), all from the Technion- Israel Institute of Technology, Haifa, Israel, and also completed postdoctoral research at U.C.
Berkeley, CA, USA.

Moshe Eisenberg has served as our Chief Financial Officer since November 2011. From 2010 to 2011, Mr. Eisenberg served as the Chief
Financial Officer of Exlibris, a global provider of library automation solution for the academic market. Prior to that, from 2005 to 2009, Mr. Eisenberg
served as the Chief Financial Officer of Scopus Video Networks Ltd., a leading provider of digital compression, decoding & video processing equipment.
Prior to that, Mr. Eisenberg held various professional and managerial positions at Gilat Satellite Networks Ltd. and its wholly owned U.S. subsidiary,
Spacenet Inc. Mr. Eisenberg holds an MBA from Tel Aviv University and a B.Sc. in Agricultural Economics from the Hebrew University of Jerusalem.

Ramy Langer has served as our Chief Operating Officer since November 2017, following the consummation of the PCB Sale Transaction. Prior
to his appointment as Chief Operating Officer he served as Vice President - Semiconductors Division from February 2014. From 2007 until 2012, Mr.
Langer served as the Chief Executive Officer (and co-founder) of Infinite Memory Ltd., a fab-less developer of products based on Saifun Semiconductors
Ltd.’s technology. From 2005 until 2007, Mr. Langer served as Vice President- Business Development of Saifun, where he marketed non-volatile memory
IP. From 2002 until 2005, Mr. Langer served as Managing Director of Infineon Flash, a fab-less developer of products based on Saifun’s technology using
Infineon DRAM process. From 1999 until 2002, Mr. Langer served as Vice President- Marketing & Sales of Tower Semiconductors Ltd., manufacturer of
integrated circuits. Prior to that, Mr. Langer held various executive positions at Kulicke and Soffa Industries, Inc., a leading global semiconductor assembly
equipment manufacturer. Mr. Langer holds a B.Sc. in Electronic Engineering from the Technion — Israel Institute of Technology and a M.Sc. in Electronic
Engineering from Drexel University, Philadelphia.

Orit Geva Dvash has served as our VP Human Resources (“HR”) since November 2017. Previously, since 2014, Ms. Geva Dvash served as our
HR Director. From 2008 to 2014, Ms. Geva Dvash served as our HR manager. From 2002 to 2008, Ms. Geva Dvash served at various HR positions at IBM
research lab. Ms. Geva Dvash holds a Masters in political science from Haifa University and B.A. in political science and English literature from Haifa
University.

Arrangements Involving Directors and Senior Management

In accordance with the terms of the Chroma Voting Agreement, at the 2019 AGM Mr. Leo Huang and Mr. I-Shih Tseng were appointed for service
as our directors (see Item 4.A. — “History and Development of the Company ).

Except for the Chroma Voting Agreement, there are no arrangements or understandings of which we are aware relating to the election of our
directors or the appointment of executive officers in our Company. In addition, there are no family relationships among any of the individuals listed in this
Section A (Directors and Senior Management).

B. Compensation
Aggregate Executive Compensation

The aggregate remuneration paid by us for the year ended December 31, 2023, to all persons listed in Section A (Directors and Senior

Management) above, was approximately $4.4 million. This sum includes $0.1 million paid to provide pension, retirement or similar benefits, amounts

expended by us for automobiles made available to all our executive officers, and other fringe benefits commonly reimbursed or paid by companies in
Israel.
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We have a performance-based bonus plan which includes our executive officers. The plan is based on our overall performance, and individual
performance. Up to 50% of the performance objectives of our executive officers may be qualitative, provided that with respect to our Chief Executive
Officer such portion shall not exceed three monthly base salaries. The measurable performance objectives can change year over year, and are a combination
of financial parameters, such as revenues, booking, operating or net income and collection. The plan for our executive officers is reviewed and approved
annually by our Audit Committee (in its capacity as our Compensation Committee) and Board of Directors, as is any bonus payment to an executive officer
made under such plan (provided that with respect to the bonus plan for our CEO we also obtain shareholder approval — see in Item 6.B - “Compensation —
Employment Agreements” below).

We compensate our independent directors for serving on our board of directors by payment of cash fees in accordance with regulations
promulgated under the Companies Law concerning the remuneration of external directors (the “Remuneration Regulations”), reimbursement for expenses
and the award of share options or restricted stock units (“RSUs”). Messrs. Rafi Amit and Yotam Stern, as well as Chroma’s representatives on our Board,
do not receive compensation for their service as our directors. See Item 6.C “Board Practices - Remuneration of Directors” below.

Individual Compensation of Covered Office Holders

The table below presents the compensation granted to our five most highly compensated Office Holders (as such term is defined in the Companies
Law; see Item 6.C - “Board Practices — External Directors — Qualification” below) during or with respect to the year ended December 31, 2023. We refer
to the five individuals for whom disclosure is provided herein as our “Covered Office Holders”. All amounts specified below are in terms of cost to the
Company, as recorded in our financial statements.

Equity-Based
Salary Cost Bonus (USD) Compensation  Other (USD)

Name and Principal Position (1) (USD) (2) 3) (USD) 4) 5) Total (USD)

Rafi Amit — Chief Executive Officer 313,134 298,602 940,815 150,687 1,703,238
Ramy Langer - Chief Operating Officer 312,491 146,004 516,247 0 974,742
Moshe Eisenberg - Chief Financial Officer 273,939 121,670 402,211 0 797,820
Orit Geva-Dvash - Vice President, Human Resources 194,051 51,360 243,382 0 488,794
Yael Andorn — Director, Chairwoman of the Audit Committee o 50,000 52,654 102,654
Total 1,093,615 617,637 2,152,655 203,341 4,067,248
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(1) All Covered Office Holders are employed on a full-time (100%) basis, except for Mr. Amit who dedicates 90% of his time to his role as our Chief
Executive Officer and except for Ms. Yael Andorn who serves as an external director in the Company’s Board of Directors.

(2) Salary cost includes the Covered Office Holder’s gross salary plus payment of social benefits made by the Company on behalf of such Covered
Office Holder. Such benefits may include, to the extent applicable to the Covered Office Holder, payment, contributions and/or allocations for
saving funds (e.g. Managers’ Life Insurance Policy), education funds (referred to in Hebrew as “Keren Hishtalmut”), pension, severance, risk
insurances (e.g. life, or work disability insurance), payments for social security and tax gross-up payments, vacation, car, medical insurance and
benefits, phone, convalescence or recreation pay, and other benefits and perquisites consistent with the Company’s policies.

(3) Represents annual bonuses paid in accordance with the Covered Office Holder’s performance of targets as set forth in his or her bonus plan and
approved by the Company’s Audit Committee and Board of Directors and/ or any special one-time bonuses as approved by the Company’s Audit
Committee and Board of Directors in accordance with the Company’s Compensation Policy.

(4) Represents the equity-based compensation expenses recorded in the Company’s consolidated financial statements for the year ended December 31,
2023, for each Covered Office Holder, based on the options’ fair value on the grant date, calculated in accordance with accounting guidance for
equity-based compensation.

(5) Includes relocation expenses which may consist of, to the extent applicable to the Covered Office Holder: housing, schooling, car, medical
insurance and travel expenses for the Covered Office Holder and family members residing with him abroad.

Employment Agreements

We maintain written employment agreements with our employees, including all of our executive officers, that contain customary provisions,
including non-compete and confidentiality agreements.

Effective May 26, 2015, we entered into an amended employment agreement with Mr. Amit, Chief Executive Officer. Under his amended
employment agreement, Mr. Amit spends 90% of his time in service as our CEO, and his compensation includes: (i) an annual base salary in the amount of
$313,133 (the “CEO Base Salary”); (ii) an annual performance-based bonus; and (iii) and annual grant of equity. At our 2021 annual general meeting of
shareholders, dated August 18, 2021 (the “2021 AGM”), our shareholders approved a three-year cash bonus plan for Mr. Amit, for the years 2021-2023
(inclusive). According to the cash bonus plan, Mr. Amit’s annual on target cash bonus for each of these years shall be equal to not more than the CEO Base
Salary, conditioned upon his performance in each of these years measured against criteria pre-determined by our Compensation Committee and Board of
Directors, with respect to the applicable year. According to the annual equity plan, Mr. Amit’s annual grant of equity for each of these three years shall not
exceed 300% of the CEO Base Salary, and at least 40% of it shall be subject to performance-based vesting or otherwise comprised of options with a fair
market value exercise price.

Further, Mr. Amit’s amended agreement contains confidentiality provisions for the term of Mr. Amit’s service and thereafter, and non-compete
provisions for the term of Mr. Amit’s service and for a six-month period after the termination of his service. It provides that all intellectual property
developed by Mr. Amit, or in which he took part, during or in connection with his services, is our sole property. The agreement may be terminated by the
Company at any time, by written notice of termination delivered to Mr. Amit six months in advance. We may, however, immediately terminate the
employment of Mr. Amit in various circumstances, including in the case of a breach of fiduciary duty.

As Mr. Amit may be deemed, together with the Priortech Founding Members and Chroma, to control the Company (see Item 3.D - “Risk Factors-
Our principal shareholders, Priortech and Chroma, hold a controlling interest in us and will be able to exercise their control in ways that may be
adverse to your interests. Our relationship with Priortech and Chroma may give rise to a conflict of interests” above), in accordance with the Companies
Law, his terms of employment must be approved by the Company’s shareholders at least once every three years, and, accordingly, were last re-approved at
the 2021 AGM. Mr. Amit does not receive any compensation in consideration for his service as a member of our Board of Directors.
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C. Board Practices
Corporate Governance Practices

We are incorporated in Israel and therefore are subject to various corporate governance practices under the Companies Law, relating to matters
such as external directors, audit and compensation committees, internal auditor and approvals of interested parties transactions. These matters are in
addition to the Nasdaq Rules and other relevant provisions of U.S. securities laws. Under applicable Nasdaq Rules, a foreign private issuer such as us may
generally follow its home country rules of corporate governance in lieu of comparable Nasdaq Rules, except for certain matters such as composition and
responsibilities of the audit committee and the independence of its members. See Item 3.D — “Risk Factors - Being a foreign private issuer exempts us
firom certain SEC Requirements and Nasdaq Rules, which may result in less protection that is afforded to investors under rules applicable to domestic
issuers” above. For information regarding home country rules followed by us see Item 16G —"Corporate Governance” below.

General Board Practices

Our Articles provide that our Board of Directors shall consist of not less than five and not more than ten directors, including the external directors.
Currently, our board consists of eight members. At our 2023 annual general meeting of shareholders (the “2023 AGM”), each of Messrs. Rafi Amit, Yotam
Stern, Moty Ben-Arie, Leo Huang, I-Shih Tseng and Orit Stav were re-appointed for service as our directors. All directors were appointed following the
recommendation by the Company’s Nomination Committee, and each of them is serving an approximately one-year term, which is due to expire at our
2024 annual general meeting of shareholders (the “2024 AGM”). In addition, following the recommendation of our Nomination Committee and Board of
Directors, our shareholders approved, at our 2021 AGM, the re-appointment of Ms. Yael Andorn and Prof. Yosi Shacham-Diamand as external directors in
accordance with the Companies Law, for an additional term of three years each.

According to the Chroma Voting Agreement (see Item 4.A. — “History and Development of the Company”), Chroma is entitled to nominate two
members, and Priortech is entitled to nominate three members, to the Company’s eight member Board. The remaining seats are held by two external
directors and two additional independent directors.

In accordance with the Companies Law, our Board of Directors retains all the powers in managing our Company that are not specifically granted
to the shareholders. For example, the Board may make decisions to borrow money for the Company, and may set aside reserves out of our profits, for
whatever purposes it sees fit.

The Board of Directors may pass a resolution when a quorum is present (in person or via telecommunication), and by a vote of at least a majority
of the directors present when the resolution is put to vote. A quorum is defined as at least a majority of the directors then in office who are lawfully entitled
to participate in the meeting but not less than two directors. The Chairman of the Board is elected and removed by the Board members. Minutes of the
meetings of the Board of Directors are recorded and kept at our offices. In addition, the Board of Directors may pass a resolution by way of a written
resolution signed by all members of our Board of Directors.

The Board of Directors may, subject to the provisions of the Companies Law, appoint a committee of the Board and delegate to such committee all
or any of the powers of the Board, as it deems appropriate. Notwithstanding the foregoing and subject to the provisions of the Companies Law, the Board
may, at any time, amend, restate or cancel the delegation of any of its powers to any of its committees. Our Board of Directors has appointed an Audit
Committee, also serving as a Compensation Committee, and a Nomination Committee. For information regarding the duties, responsibilities and
composition of each of our committees, see Iltem 6.C — “Board Practices - Committees of the Board of Directors” below.

Our Articles provide that any director may appoint as an alternate director, by written notice to us or to the Chairman of the Board, any individual
who is qualified to serve as director and who is not then serving as a director or alternate director for any other director. An alternate director has all of the
rights and obligations of a director, excluding the right to appoint an alternate for himself. Currently no alternate directors serve on our board.

Election, Terms and Skills of Directors
Directors, other than external directors, are elected by a resolution of the shareholders at the annual general meeting and serve until the conclusion

of the next annual general meeting of the shareholders, unless earlier terminated in the event of such director’s death, resignation, bankruptcy, incapacity or
removal by a resolution of the shareholders.
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According to the Companies Law, a person who does not possess the skills required and the ability to devote the appropriate time to the
performance of the office of director in a company, taking into consideration, among other things, the special requirements and size of that company, shall
neither be appointed as a director nor serve as a director in a public company. A public company shall not convene a general meeting the agenda of which
includes the appointment of a director, and a director shall not be appointed, unless the candidate has submitted a declaration that he or she possesses the
skills required and the ability to devote the appropriate time to the performance of the office of director in the company, that sets forth the aforementioned
skills and further states that the limitations set forth in the Companies Law regarding the appointment of a director do not apply in respect of such
candidate.

A director who ceases to possess any qualification required under the Companies Law for holding the office of director or who becomes subject to
any ground for termination of his/her office must inform the company immediately and his/her office shall terminate upon such notice.

Independent Directors

Under the Nasdaq Rules, a majority of our directors is required to be independent. The independence criteria under the Nasdaq Rules excludes,
among others, any person who is: (i) a current or former (at any time during the past three years) employee of a company or its affiliates; or (ii) an
immediate family member of an executive officer (at any time during the past three years) of a company or its affiliates.

In addition, under the Companies Law, an “independent director” is either an external director or a director appointed or classified as such who
meets the same non-affiliation criteria as an external director, as determined by the company’s audit committee, and who has not served as a director of the
company for more than nine consecutive years. For these purposes, ceasing to serve as a director for a period of two years or less would not be deemed to
sever the consecutive nature of such director’s service. However, as our shares are listed on the Nasdaq Global Select Market, we may also, in accordance
with the Companies Regulations (Alleviation for Public Companies whose shares are Traded on the Stock Exchange Outside of Israel), 2000 (the
“Alleviation Regulations”), classify directors who qualify as independent directors under the relevant non-Israeli rules, as “independent directors” under
the Companies Law. In addition, the Alleviation Regulations provide that “independent directors” may be elected for additional terms that do not exceed
three years each, beyond the nine consecutive years permitted under the Companies Law, provided that, if the director is being re-elected for an additional
term or terms beyond the nine consecutive years, the company’s audit committee, followed by the board of directors, have approved that considering the
expertise and special contribution of the director to the work of the board of directors and its committees, the appointment for an additional term of service
is beneficial to the company.

Seven of our eight members of the Board - Mses. Yael Andorn and Orit Stav and Messrs. Yotam Stern, I -Shih Tseng, Leo Huang, Yosi Shacham-
Diamand and Moty Ben Arie - qualify as independent directors under the Nasdaq Rules. Four of our eight members of the Board - Mses. Yael Andorn and
Orit Stav and Messrs. Yosi Shacham-Diamand and Moty Ben Arie - qualify as independent directors under the Companies Law.

External Directors

Under the Companies Law, we are required to appoint at least two external directors. Each committee of a company’s board of directors which is
authorized to exercise the board of directors’ authorities is required to include at least one external director, except for the audit committee and the
compensation committee, which are required to include all of the external directors. The Alleviation Regulations allow companies whose shares are traded
on Nasdaq and which do not have a controlling shareholder (within the meaning of the Companies Law) to exempt themselves from the requirement to
have external directors on their board of directors and from related requirements imposed by the Companies Law concerning the composition of the audit
and compensation committees, provided that they continue to comply with the relevant U.S. securities laws and the Nasdaq Rules applicable to U.S.
domestic issuers, regarding the independence of the board of directors and the composition of the audit and compensation committees. Currently, the relief
provided in the Alleviation Regulations does not apply to us.
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Qualification. To qualify as an external director, an individual or his or her relative, partner, employer, any person to whom such person is directly
or indirectly subject to, or any entity under his or her control may not have, as of the date of appointment, or may not have had during the previous two
years, any affiliation with the company, any entity controlling the company on the date of the appointment or with any entity controlled, at the date of the
appointment or during the previous two years, by the company or by its controlling shareholder (and in a company that does not have a shareholder or an
affiliated group of shareholders holding 25% or more of the company’s voting rights, such person may not have any affiliation with any person who, at the
time of appointment, is the chairman, the chief executive officer, the chief financial officer or a 5% shareholder of the company). In general, the term
“affiliation” includes: an employment relationship, a business or professional relationship maintained on a regular basis, control and service as an Office
Holder; “Control” is defined in the Israeli Securities Law as the ability to direct the actions of a company but excluding a power that is solely derived from
a position as a director of the company or any other position with the company; a person who is holding 50% or more of the “controlling power” in the
company — voting rights or the right to appoint a director or a general manager — is automatically considered to possess control. The Companies Law
defines the term “Office Holder” of a company to include a director, the chief executive officer, an executive vice president, a vice president, any other
person fulfilling or assuming any of the foregoing positions without regard to such person’s title, and any manager who is directly subordinated to the chief
executive officer.

In addition, no person can serve as an external director if the person’s position or other business creates, or may create conflicts of interest with the
person’s responsibilities as an external director or may otherwise interfere with the person’s ability to serve as an external director. Until the lapse of two
years from termination of office, a company or its controlling shareholder may not give any direct or indirect benefit to a former external director.

Election and Term of External Directors. External directors are elected by a majority vote at a shareholders’ general meeting, provided that either:

* a majority of the shares voted at the meeting, which are not held by controlling shareholders or shareholders with personal interest in
approving the appointment (excluding personal interest not resulting from contacts with the controlling shareholder), not taking into
account any abstentions, vote in favor of the election; or

* a vote in which the total number of shares voting against the election of the external director, does not exceed two percent of the
aggregate voting rights in the company.

In a company in which, at the date of appointment of an external director, all the directors are of the same gender, the external director to be
appointed shall be of the other gender.

An external director can be removed from office only by: (i) the same majority of shareholders that is required to elect an external director; or (b)
a court, and provided that either (a) the external director ceases to meet the statutory qualifications with respect to his or her appointment, or (b) the
external director violates his or her duty of loyalty to the company. The court may also remove an external director from office if he or she is unable to
perform his or her duties on a regular basis.

An external director who ceases to possess any qualification required under the Companies Law for holding the office of an external director must
inform the company immediately and his/her office shall terminate upon such notice.

In general, external directors serve a three-year term, which may then be extended for two additional three-year periods. Thereafter, in accordance
with regulations promulgated under the Companies Law, an external director may be appointed for additional terms of service of not more than three years
each provided that: (a) a company’s audit committee, followed by the board of directors, have approved that considering the expertise and special
contribution of the external director to the work of the board of directors and its committees, the appointment for an additional term of service is beneficial
to the company; (b) the appointment for an additional term of service is approved in accordance with the requirements of the Companies Law; and (c) the
prior periods of service of such external director, as well as the reasoning of the audit committee and board of directors for the approval of the extension of
the term of service, were presented to the shareholders prior to their approval.

45




Re-election of an external director may be effected through one of the following mechanisms:
1. ashareholder holding one percent or more of a company’s voting rights proposed the re-election of the nominee;

2. the board of directors proposed the re-election of the nominee and the election was approved by the shareholders by the majority
required to appoint external directors for their initial term; or

3. the external director who is up for renewal has proposed himself or herself for re-election.

With respect to mechanisms 1 and 3 above, the re-election is required to fulfill all of the following terms: (i) to be approved by a majority of the
votes cast by the shareholders of the Company, excluding the votes of controlling shareholders and shareholders who have a personal interest in approving
such nomination resulting from their relations with the controlling shareholders; (ii) to include votes cast in favor of the re-election by such non-excluded
shareholders constituting more than two percent of the voting rights in the Company; and (iii) the external director is not a related or competing shareholder
or a relative of such a related or competing shareholder, at the time of the appointment, and does not and did not have any affiliation with a related or
competing shareholder, at the time of the appointment or within the two years preceding the appointment. A “related or competing shareholder” is a
shareholder proposing the re-appointment or a shareholder holding 5% or more of the outstanding shares or voting rights of the company, provided that at
the time of the re-appointment, such shareholder, a controlling shareholder thereof or a company controlled by such shareholder or by a controlling
shareholder thereof, have business relationships with the Company or are competitors of the Company.

Financial and Accounting Expertise. Pursuant to the Companies Law and regulations promulgated there under, (1) each external director must
have either “accounting and financial expertise” or “professional qualifications” and (2) at least one of the external directors must have “accounting and
financial expertise”. A director with “accounting and financial expertise” is a director whose education, experience and skills qualifies him or her to be
highly proficient in understanding business and accounting matters and to thoroughly understand the company’s financial statements and to stimulate
discussion regarding the manner in which financial data is presented. A director with “professional qualifications” is a person who meets any of the
following criteria: (i) has an academic degree in economics, business management, accounting, law, public administration; (ii) has a different academic
degree or has completed higher education in an area relevant to the company’s business or which is relevant to his or her position; or (iii) has at least five
years’ experience in any of the following, or has a total of five years’ experience in at least two of the following: (A) a senior position in the business
management of a corporation with substantial business activities, (B) a senior public position or a senior position in the public service, or (C) a senior
position in the company’s main fields of business.

Compensation. An external director is entitled to compensation as provided in the Remuneration Regulations and is otherwise prohibited from
receiving any other compensation, directly or indirectly, from the Company. For more information, please see “Remuneration of Directors” below.

Our External Directors. Ms. Yael Andorn and Prof. Yosi Shacham-Diamand were re-appointed as our external directors at the 2021 AGM, for a
second three-year-term which will expire on September 19, 2024. Our Board of Directors has determined that Ms. Andorn has the “accounting and
financial expertise” and that Mr. Shacham-Diamand has the “professional qualifications” required by the Companies Law.

Remuneration of Directors

Generally, directors’ remuneration should be consistent with a company’s compensation policy for Office Holders (see “Compensation Policy”
below) and requires the approval of the compensation committee, the board of directors and the shareholders (in that order). Notwithstanding the above, in
certain circumstances shareholder approval may be waived (see below) and, under different circumstances, the compensation committee and the board of
directors may approve an arrangement that deviates from the compensation policy, provided that such arrangement is approved by a special majority of the
company’s shareholders, including (i) at least a majority of the shareholders, present and voting (abstentions are disregarded), who are not controlling
shareholders and who do not have a personal interest in the matter, or (ii) the non-controlling shareholders and shareholders who do not have a personal
interest in the matter who were present and voted against the matter hold two percent or less of the voting power of the Company.
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According to the Remuneration Regulations, external directors are generally entitled to an annual fee, a participation fee for each meeting of the
board of directors or any committee of the board on which he or she serves as a member, and reimbursement of travel expenses for participation in a
meeting which is held outside of the external director’s place of residence. The minimum, fixed and maximum amounts of the annual and participation fees
are set forth in the Remuneration Regulations, as supplemented by the Alleviation Regulations, based on the classification of the company according to the
amount of its capital. The candidate for service as external director must be notified by the company of his or her remuneration terms prior to his or her
appointment and, subject to certain exceptions, such remuneration will not be amended throughout the three-year period during which he or she is in office.
A company may also compensate an external director in shares or rights to purchase shares, other than convertible debentures which may be converted into
shares, in addition to the annual and participation remuneration and the reimbursement of expenses, subject to certain limitations set forth in the
Remuneration Regulations.

According to regulations promulgated under the Companies Law with respect to relief in approval of certain related party transactions (the “Relief
Regulations”), shareholders’ approval for directors’ compensation and employment arrangements is not required if both the Compensation Committee and
the board of directors resolve that either (i) the directors’ compensation and employment arrangements are solely for the benefit of the company or (ii) the
remuneration to be paid to any such director does not exceed the maximum amounts set forth in the Remuneration Regulations. Further, according to the
Relief Regulations, shareholders’ approval for directors’ compensation and employment arrangements is not required if (i) both the Compensation
Committee and the board of directors resolve that such terms (a) are not more beneficial than the former terms, or are essentially the same in their effect;
and (b) are in line with the company’s compensation policy; and (ii) such terms are brought for shareholder approval at the next general meeting of
shareholders. Also, according to the Remuneration Regulations, shareholder approval may be waived if the remuneration to be paid to the external directors
is between the fixed and maximum amounts set forth in such regulations.

As consideration for their service as directors and their participation in each meeting of the Board or Board’s committees, we pay each of our
external and independent directors (all Board members except for Messrs. Amit, Stern, Huang and Tseng) a fixed annual fee, a fixed participation fee and
reimbursement of expenses in the following amounts: NIS 130,000 (approximately $35,842) as annual fee, NIS 3,500 (approximately $965) as in-person
participation fee, NIS 2,100 (approximately $579) for conference call participation and NIS 1,750 (approximately $483) for each written resolutions. As
these amounts are in the range between the fixed amounts of the annual and participation fees, as set forth in the Remuneration Regulations, and the
maximum amounts of such fees as set forth in the Alleviation Regulations, they are exempt from shareholder approval, in accordance with the Relief
Regulations. The above-mentioned cash remuneration is in line with the Company’s Executives & Directors Compensation Policy (the “Compensation
Policy”), according to which each of the Company’s non-executive (and non-controlling) directors is entitled to receive cash fees which include annual and
participation fees. Messrs. Amit, Stern, Huang and Tseng do not receive any payment with respect to their service as our directors.

At the 2021 AGM, our shareholders approved an annual equity award mechanism for our directors, pursuant to which, each of our directors who
are not classified as controlling shareholders (including our external directors but excluding Mr. Tseng, who himself is not a controlling shareholder, but
serves as our director pursuant to the Voting Agreement and therefore does not receive any compensation for such service), either currently serving or as
shall be appointed from time to time (“Non-Controlling Directors’), will be entitled to a fixed annual equity award, comprised of an equal mix between
options to purchase Shares at an exercise price equal to the average closing price per Share as quoted on the NASDAQ Stock Market during the 30
consecutive calendar days preceding the date of grant, and RSUs, bearing an annual value of $50,000 (the “Annual Equity Award”).

Audit Committee

SEC and Nasdaq Requirements. In accordance with the Exchange Act, rules of the SEC under the Exchange Act and Nasdaq Rules, we are
required to have an audit committee consisting of at least three directors, each of whom is (i) independent; (ii) does not receive any compensation from the
Company (other than directors’ fees); (iii) is not an affiliated person of the Company or any of its subsidiaries; (iv) has not participated in the preparation of
the Company’s (or subsidiary’s) financial statements during the past three years; and (v) financially literate and one of whom has been determined by the
board to be the audit committee financial expert. The duties and responsibilities of the audit committee under the Nasdaq Rules include: (i) recommending
the appointment of the Company’s independent auditor to the board of directors, determining its compensation and overseeing the work performed by it;
(i1) pre-approving all services of the independent auditor; (iii) overseeing our accounting and financial reporting processes and the audits of our financial
statements; and (iv) handling complaints relating to accounting, internal controls and auditing matters.
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We have adopted an audit committee charter as required by the Nasdaq Rules.

Companies Law Requirements. Under the Companies Law, the board of directors of any Israeli company whose shares are publicly traded must
appoint an audit committee, comprised of at least three directors including all of the external directors. In addition, the majority of the members must meet
certain independence criteria and may not include: (i) the chairman of the board; (ii) any controlling sharcholder or a relative thereof; (iii) any director
employed by or providing services or a regular basis to the Company, a controlling shareholder or a company owned by a controlling shareholder; or (iv)
any director whose main income is provided by a controlling shareholder (the “Non-Permitted Members”). The chairman of such audit committee must
be an external director.

The duties and responsibilities of our audit committee under the Companies Law include (1) identification of irregularities and deficiencies in the
management of our business, in consultation with the internal auditor and our independent auditors, and suggesting appropriate courses of action to amend
such irregularities; (2) reviewing and approval of certain transactions and actions of the Company, including the approval of related party transactions, that
require approval by the audit committee under the Companies Law; defining whether certain acts and transactions that involve conflicts of interest are
material or not and whether transactions that involve conflict of interests are material or not and whether transactions that involve interested parties are
extraordinary or not, and to approve such transactions; (3) determining with respect to transactions with controlling shareholders, even if such are not
extraordinary transactions, a duty to conduct a competitive process, under the supervision of the committee or under the supervision of whomever
designated by the committee and according to standards determined by the committee, or determining other proceedings, prior to entering into such
transactions, all in accordance with the type of transaction; (4) determining the method of approval of transactions which are not insignificant, including the
types of transactions which shall require approval of the committee; (5) recommending the appointment of the internal auditor and its compensation to the
board of directors; (6) examining the performance of our internal auditor and whether he is provided with the required resources and tools necessary for
him to fulfill his role, considering, among others, the Company’s size and special needs; and (7) setting procedures for handling complaints made by
Company’s employees in connection with management deficiencies and the protection to be provided to such employees.

Non-Permitted Members shall not attend audit committee’s meetings or take part in its decisions, unless the chairman of the audit committee has
determined that such person is required for the presentation of a certain matter. Nevertheless, an employee who is not a controlling shareholder or a relative
thereof may be present at the discussion part only, pursuant to the Committee’s request, and the Company’s legal counsel and secretary, who are not
controlling shareholders or relatives thereof, may be present during both discussion and decision making parts - pursuant to the Committee’s request.

The quorum for discussions and decisions shall be the majority of the members, provided that the majority of the members present meet the
independence criteria set forth in the Companies Law and at least one of them is an external director.

Our Audit Committee. The members of our Audit Committee are Mses. Yael Andorn and Orit Stav, and Mr. Yosi Shacham-Diamand, all of whom
are independent directors in accordance with Nasdaq Rules and meet the independence criteria set forth in the Companies Law. Ms. Andorn is the
Chairperson of our Audit Committee and qualifies as its audit committee financial expert.

Compensation Committee
Nasdaq Requirements. Under Nasdaq Rules, the compensation payable to our executive officers must be determined or recommended to the board

for determination either by a majority of the independent directors on the board, in a vote in which only independent directors participate, or by a
compensation committee comprised solely of independent directors, subject to certain exceptions.
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Companies Law Requirements. According to the Companies Law, the board of directors of any Israeli company whose shares are publicly traded,
must appoint a compensation committee, comprised of at least three directors, including all of the external directors which shall be the majority of its
members and one thereof must serve as the chairman of the committee. The remaining members of the committee must satisfy the criteria for remuneration
applicable to the external directors and qualified to serve as members of the audit committee pursuant to Companies Law requirements, as described above.
However, an audit committee that satisfies the requirements of the Companies Law regarding the composition of a compensation committee may be
authorized to carry out all duties and responsibilities of the compensation committee.

Further, under the Companies Law, a compensation committee is responsible for: (i) providing the board of directors its recommendations with
respect to the approval of the compensation policy (see below - “Compensation Policy”) and any amendments and/or extensions thereto; (ii) periodically
reviewing the implementation of the compensation policy and providing the board of directors with recommendations with respect to any amendments or
updates thereto; (iii) reviewing and resolving whether or not to approve arrangements with respect to the terms of office and employment of Office
Holders; and (iv) determining whether or not to exempt a transaction with a candidate for chief executive officer, who is not affiliated with the Company or
its controlling shareholder, from shareholder approval if subjection of such transaction to shareholder approval may prevent its conclusion, and provided
that the terms approved are consistent with the compensation policy.

The attendance and participation in meetings of the compensation committee are subject to the same limitations that apply to the Audit
Committee. The quorum for discussions and decisions shall be the majority of the members, provided that those members present are independent directors
and at least one of them is an external director.

Our Compensation Committee. We follow the provisions of the Companies Law with respect to the composition and responsibilities of our
Compensation Committee. As all of the members of our Audit Committee meet the independence requirements for compensation committee members set
forth in the Nasdaq Rule 5605(d)(2), as a foreign private issuer, we have elected, pursuant to Nasdaq Rule 5615(a)(3), to follow Israeli practice, in lieu of
compliance with the certain provisions of Nasdaq Rule 5605(d), which would require us to have a separate compensation committee. Pursuant to the
Companies Law, allowing an audit committee that satisfies the requirements of the Companies Law regarding the composition of a compensation
committee, to carry out all duties and responsibilities of the compensation committee, our Board of Directors has authorized our Audit Committee to carry
out the duties and responsibilities of the compensation committee.

Nomination Committee

Nasdaq Requirements. The Nasdaq Rules require that director nominees be selected or recommended for the board’s selection either by a
nomination committee composed solely of independent directors or by a majority of independent directors, in a vote in which only independent directors
participate, subject to certain exceptions.

Our Nomination Committee. In 2018, our Board of Directors appointed a Nomination Committee, comprised of our two external directors, Ms.
Andorn and Mr. Shacham-Diamand, both of whom qualify as independent under the Nasdaq rules. Consistent with the requirements of the Nasdaq Rules,
our Nomination Committee is responsible for: (i) identifying potential new candidates for service on the Company’s Board of Directors, taking into
account, inter alia, the candidate’s applicable experience, expertise and/or familiarity with the Company’s field of business, as well as the candidate’s
ethical character, independent judgment and industry reputation; (ii) conducting appropriate inquiries into the backgrounds and qualifications of potential
candidates for service as directors; (iii) reviewing and resolving whether or not to approve arrangements with respect to such candidates; and (iv)
recommending to the Board nominees for election (including re-election) to the Company’s Board of Directors.

Approval of Office Holders Terms of Employment

The terms of office and employment of Office Holders (other than directors and the chief executive officer) require the approval of the
compensation committee and the board of directors, provided such terms are in accordance with the company’s compensation policy. Shareholder approval
is also required if the compensation of such officer is not in accordance with such policy. However, in special circumstances the compensation committee
and then the board of directors may nonetheless approve such compensation even if such compensation was not approved by the shareholders, following a
further discussion and for detailed reasoning.
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The terms of office and employment of directors, the chief executive officer or controlling shareholders (or a relative thereof), regardless of
whether or not such terms conform to the company’s compensation policy, should be approved by the compensation committee, the board of directors and
the shareholders, by a special majority, except for: (a) approval of terms of office and employment of directors, which are consistent with the company’s
compensation policy, and require shareholder approval by a regular majority; or (b) approval of terms of office and employment of directors pursuant to
certain reliefs provided for under the Remuneration Regulations and/or the Relief Regulations, with respect to which shareholder approval is waived.
Shareholder special majority should include (i) at least a majority of the shareholders who are not controlling shareholders and who do not have a personal
interest in the matter, present and voting (abstentions are disregarded), or (ii) the non-controlling shareholders and shareholders who do not have a personal
interest in the matter who were present and voted against the matter hold two percent or less of the voting power of the company (“Special Majority”).
Notwithstanding the above, in special circumstances the compensation committee and then the board of directors may nonetheless approve compensation
for the chief executive officer, even if such compensation was not approved by the shareholders, following a further discussion and for detailed reasoning.
In addition, under certain circumstances, a company’s compensation committee may exempt the terms of office and employment of a candidate for service
as the CEO from shareholders’ approval, provided that the candidate is not a director and that the terms of office are compliant with the company’s
compensation policy.

In addition, amendment of existing terms of office and employment of Office Holders who are not directors requires the approval of the
compensation committee only, if the compensation committee determines that the amendment is not material.

Compensation Policy

Under the Companies Law we are required to adopt a compensation policy, which sets forth company policy regarding the terms of office and
employment of Office Holders, including compensation, equity awards, severance and other benefits, exemption from liability and indemnification. Such
compensation policy should take into account, among other things, providing proper incentives to directors and officers, management of risks by the
company, the officer’s contribution to achieving corporate objectives and increasing profits, and the function of the officer or director.

Our Compensation Policy is designed to balance between the importance of incentivizing Oftice Holders to reach personal targets and the need to
assure that the overall compensation meets our Company’s long-term strategic performance and financial objectives. The Compensation Policy provides
our Compensation Committee and our Board of Directors with adequate measures and flexibility to tailor each of our Office Holder’s compensation
package based, among other matters, on geography, tasks, role, seniority and capability. Moreover, the Compensation Policy is intended to motivate our
Office Holders to achieve ongoing targeted results in addition to a high level business performance in the long term, without encouraging excessive risk
taking.

The Compensation Policy and any amendments thereto must be approved by the board of directors, after considering the recommendations of the
compensation committee, and by a Special Majority of our shareholders. The Compensation Policy must be reviewed from time to time by the board, and
must be re-approved or amended by the board of directors and the shareholders no less than every three years. If the Compensation Policy is not approved
by the shareholders, the compensation committee and the board of directors may nonetheless approve the policy, following further discussion of the matter
and for detailed reasons.

We have adopted a new compensation policy for office holders, which was approved by our shareholders at a special general meeting of
shareholders held in July 2020 and amended at the 2021 AGM and 2023 AGM (together with such amendment, the “Compensation Policy”). The
following is a brief overview of the main terms included in the Compensation Policy, specifically describing the amendments made at the 2021 AGM and
2023 AGM:

Base Salaries
Executives’ Base Salaries is determined by the Compensation Committee and Board based on comparative benchmark information regarding
salaries of applicable executives in peer group companies, rather than on fixed caps as provided for under the current compensation policy. Executives’

Base Salaries shall not exceed the 50th percentile of the relevant benchmark, unless the Compensation Committee and the Board deem that unique and
special circumstances warrant a deviation from such cap with respect to a specific Executive.
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Annual Cash Bonus

On Target Cash Plan: Under the Compensation Policy, Executives’ On Target Cash Plan shall be calculated based on each Executive’s annual Base
Salary, so that the On Target Cash Plan of Executives other than the CEO shall be capped at 75% of such Executives’ annual Base Salary, and the CEO’s
On Target Cash Plan shall be capped at 100% of his or her annual Base Salary.

On Target Bonus Cap: Under the Compensation Policy, the actual Cash Plan payment to all Executives (including the CEO) shall be capped at
200% of the Executive’s On Target Cash Plan.

On Target Bonus Threshold: The Compensation Policy provides for an increased threshold for payment of any amounts under an Executive’s Cash

Plan, such that payment of any bonus under the Company’s Cash Plan will only be made upon the achievement of a minimum Non GAAP Net Profit of
$6,000,000.

Change of Control Bonus

The Compensation Policy provides for a “change of control” cash payment of up to six monthly Base Salaries, and further provides that in the
event of a change of control that creates a significant value to the Company’s shareholders, by presenting a premium of at least 40% over the average of
the closing prices per share of the Company’s ordinary shares as quoted on the Nasdaq Global Market for the 20 trading days ending one day prior to the
execution of the term sheet (or similar instrument) for such change of control event, the Compensation Committee and Board may approve an increased
“change in control” cash payment, of up to 12 monthly Base Salaries.

Equity Based Compensation

Under the Compensation Policy, the total yearly Equity Value granted to an Executive shall not exceed (i) with respect to the CEO - 300% of his
annual Base Salary; and (ii) with respect to all other Executives, 250% of such Executive’s annual Base Salary, provided that at least 40% of the equity
based components granted to each Executive (including the CEO) shall be comprised of either options at a fair market value exercise price, or shall be
otherwise subject to performance-based vesting.

Directors Compensation

The Compensation Policy provides for general guidelines with respect to the Company’s non-executive and non-controlling directors’
remuneration, pursuant to which, in line with the current compensation policy, directors’ remuneration shall be comprised of cash compensation which
includes annual fee and meeting participation fee as shall be determined in accordance with the provisions of the Companies Law, as well as equity based
compensation, the annual value of which shall be capped at $100,000.

Insurance Framework

The Compensation Policy provides for caps on the premium which may be paid and coverage which may be purchased under the Company’s
Directors & Officers (D&O) insurance policies, pursuant to which the coverage which may be purchased shall be limited to the higher of: (i) $30,000,000;
or (ii) 10% of the Company’s market cap (based on the average closing price of the Company’s share on the Nasdaq Global Market during the preceding
30 days), and the cap on the premium which may be paid for each policy shall be increased to one million $1,000,000. Further, the Compensation
Committee shall be authorized, to the extent an additional insurance coverage is required in its opinion with respect to a specific material transaction or a
series of related transactions, to purchase coverage in amounts of up to 3 times the then existing limit of coverage under the Compensation Policy, with
costs of up to 3 times the then existing limit of premium amounts under the Compensation Policy, without additional shareholders' approval, if and to the
extent permitted under the Companies Law.
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Clawback Policy

On June 9, 2023, the SEC approved Nasdaq’s proposed clawback listing standards that implement the SEC’s clawback rule, which was adopted
under Rule 10D-1 under the Exchange Act (the “Clawback Listing Rules”). The SEC’s final rule directed U.S. stock exchanges, including Nasdag, to
adopt listing standards requiring all listed companies, including foreign private issuers, such as the Company, to adopt and comply with a written clawback
policy, to disclose the policy and to file the policy as an exhibit to its annual report, as well as to include other disclosures in the event a clawback is
triggered under the policy. At the 2023 AGM, following the approvals of the Compensation Committee and Board of Directors, we amended Part II
(Executive Compensation, Section 12 (Clawback Policy)) of the Compensation Policy, to provide that the Company has adopted a clawback policy as
contemplated pursuant to the Clawback Listing Rules (the “Clawback Policy”), to recover any excess incentive-based compensation from current and
former officers after an accounting restatement, effective as of October 2, 2023. In addition, the Compensation Committee and the Board of Directors may
apply this Clawback Policy to persons who are not officers. Under the Clawback Policy, in the event that the Company is required to prepare an accounting
restatement due to its material noncompliance with any financial reporting requirement under U.S. federal securities law, the policy provides that the
Company will recoup compensation from each current or former executive officer who, during the three-year period preceding the date on which an
accounting restatement is required, received incentive compensation based on the erroneous financial data that exceeds the amount of incentive-based
compensation the executive would have received based on the restatement. The Compensation Committee and the Board of Directors administer the
Company’s Clawback Policy and have sole discretion to determine how to seek recovery under the policy and may forgo recovery if both determine that
recovery would be impracticable. The Clawback Policy is filed as an exhibit to this Annual Report.

Additional Provisions

The Compensation Policy includes additional provisions, including with respect to: separation package; relocation compensation; special
circumstances cash incentive; indemnification and exemption; and deviation from policy caps.

Approval of Certain Transactions with Related Parties

The Companies Law requires the approval of the audit committee or the compensation committee, thereafter the approval of the board of directors
and in certain cases — the approval of the shareholders, in order to effect specified actions and extraordinary transactions, such as the following:

» transactions with Office Holders and third parties - where an Office Holder has a personal interest in the transaction;

* employment terms of Office Holders; and

* extraordinary transactions with controlling parties or with a third party where a controlling party has a personal interest in the transaction; or
any transaction with the controlling shareholder or his relative regarding terms of service (provided directly or indirectly, including through a
company controlled by the controlling shareholder) and terms of employment (for a controlling shareholder who is not an Office Holder). A

“relative” is defined in the Companies Law as spouse, sibling, parent, grandparent, descendant, spouse’s descendant, sibling or parent and the
spouse of any of the foregoing.
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Such extraordinary transactions with controlling shareholders require the approval of the audit committee, or the compensation committee, the
board of directors and the majority of the voting power of the shareholders present and voting at the general meeting of the company (not including
abstentions), provided that either:

»  the majority of the shares of shareholders who have no personal interest in the transaction and who are present and voting, vote in favor; or

»  shareholders who have no personal interest in the transaction who vote against the transaction do not represent more than two percent of the
aggregate voting rights in the company.

Any shareholder participating in the vote on approval of an extraordinary transaction with a controlling shareholder must inform the company
prior to the voting whether or not he or she has a personal interest in the approval of the transaction, and if he or she fails to do so, his or her vote will be
disregarded.

Further, such extraordinary transactions, as well as any transactions with a controlling shareholder or his relative concerning terms of service or
employment, need to be re-approved no less than every three years provided however that with respect to certain such extraordinary transactions the audit
committee may determine that a longer duration is reasonable given the circumstances related thereto and such extended period has been approved by the
shareholders.

In accordance with regulations promulgated under the Companies Law, certain defined types of extraordinary transactions between a public
company and its controlling shareholder(s) are exempt from the shareholder approval requirements.

In addition, the approval of the audit committee, followed by the approval of the board of directors and the shareholders, is required to effect a
private placement of securities, in which either: (i) 20% or more of the company’s outstanding share capital prior to the placement is offered, and the
payment for which (in whole or in part) is not in cash, in tradable securities registered in a stock exchange or not under market terms, and which will result
in an increase of the holdings of a shareholder that holds 5% or more of the company’s outstanding share capital or voting rights or will cause any person to
become, as a result of the issuance, a holder of more than 5% of the company’s outstanding share capital or voting rights; or (ii) a person will become a
controlling shareholder of the company. Pursuant to the 10th Amendment to the Alleviation Regulations, which became effective in March 2024, we are
permitted to adhere to the pertinent U.S. securities laws and Nasdaq Regulations that apply to U.S. domestic issuers in relation to such private offerings,
insofar as they encompass rules and guidelines pertaining to private offerings.

A “controlling shareholder” is defined in the Israeli Securities Law and in the provisions governing related party transactions under the Companies
Law as a person with the ability to direct the actions of a company but excluding a person whose power derives solely from his or her position as a director
of the company or any other position with the company, and with respect to approval of transactions with related parties also as a person who holds 25% or
more of the voting power in a public company, if no other shareholder owns more than 50% of the voting power in the company, and provided that two or
more persons holding voting rights in the company, who each have a personal interest in the approval of the same transaction, shall be deemed to be one
holder for the evaluation of their holdings with respect to approval of transactions with related parties.

Compensation committee approval is required and thereafter, in most cases, the approval of the board of directors and in certain cases — the
additional approval of the shareholders, in order to approve the grant of an exemption from the responsibility for a breach of the duty of care towards the
company, for the provision of insurance and for an undertaking to indemnify any Office Holder of the company; see below under “Insurance,
Indemnification and Exemption”.

Duties of Office Holders and Shareholders
Duties of Office Holders

Fiduciary Duties

The Companies Law imposes a duty of care and a duty of loyalty on all Office Holders of a company, including directors and officers. The duty of
care requires an Office Holder to act with the level of care with which a reasonable Office Holder in the same position would have acted under the same
circumstances. The duty of loyalty includes avoiding any conflict of interest between the Office Holder’s position in the company and his personal affairs,
any competition with the company, or exploiting any business opportunity of the company in order to receive personal advantage for himself or others. It

also requires an Office Holder to reveal to the company any information or documents relating to the company’s affairs which the Office Holder has
received due to his position as an Office Holder.
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The company may approve an action by an Office Holder from which the Office Holder would otherwise have to refrain due to its violation of the
Office Holder’s duty of loyalty if: (i) the Office Holder acts in good faith and the act or its approval does not cause harm to the company, and (ii) the Office
Holder discloses the nature of his or her interest in the transaction to the company a reasonable time before the company’s approval.

Each person listed in the table under “Directors and Senior Management” above is considered an Office Holder under the Companies Law (for
definition of “Office Holder” under the Companies Law see above under “External directors” — “Qualification”).

Disclosure of Personal Interests of an Office Holder

The Companies Law requires that an Office Holder of a company promptly disclose any personal interest that he or she may possess and all
related material information and documents known to him or her relating to any existing or proposed transaction by the company. If the transaction is an
extraordinary transaction, the Office Holder must also disclose any personal interest held by the Office Holder’s spouse, siblings, parents, grandparents,
descendants, spouse’s siblings, parents and descendants and the spouses of any of these people, or any corporation in which the Office Holder: (i) holds at
least 5% of the company’s outstanding share capital or voting rights; (ii) is a director or general manager; or (iii) has the right to appoint at least one
director or the general manager. An extraordinary transaction is defined as a transaction that is either (i) not in the ordinary course of business; (ii) not on
market terms; or (iii) likely to have a material impact on the company’s profitability, assets or liabilities.

In the case of a transaction which is not an extraordinary transaction, after the Office Holder complies with the above disclosure requirements,
only board approval is required unless the articles of association of the company provide otherwise. The transaction must be for the benefit of the company.
If a transaction is an extraordinary transaction, or with respect to terms of office and employment, then in addition to any approval stipulated by the articles
of association, it also must be approved by the company’s audit committee (or with respect to terms of office and employment, the compensation
committee) and then by the board of directors, and, under certain circumstances, by the shareholders of the company. A director who has a personal interest
in a transaction, may be present if a majority of the members of the board of directors or the audit committee (or with respect to terms of office and
employment, the compensation committee), as the case may be, has a personal interest. If a majority of the board of directors has a personal interest, then
shareholders’ approval is also required.

Duties of Shareholders

Under the Companies Law, a shareholder has a duty to act in good faith toward the company and other shareholders and to refrain from abusing
his or her power in the company, including, among other things, by voting in a general meeting of shareholders with respect to the following matters: (a)
any amendment to the articles of association; (b) an increase of the company’s authorized share capital; (c) a merger; or (d) approval of interested party
transactions which require shareholders’ approval.

In addition, any controlling shareholder, any shareholder who knows that he or she possess power to determine the outcome of a shareholder vote
and any shareholder who, pursuant to the provisions of a company’s articles of association, has the power to appoint or prevent the appointment of an
Office Holder in the company, is under a duty to act with fairness towards the company. The Companies Law does not describe the substance of this duty
but states that the remedies generally available upon a breach of contract will also apply in the event of a breach of the duty of fairness, taking into account
such shareholder’s position.

Insurance, Indemnification and Exemption

Pursuant to the Companies Law and the Israeli Securities Law, the Israeli Securities Authority is authorized to impose administrative sanctions,
including monetary fines, against companies like ours and their officers and directors, for certain violations of the Israeli Securities Law (see in
“Administrative Enforcement” below) or the Companies Law. The Companies Law further provides that companies like ours may indemnify their officers

and directors and purchase an insurance policy to cover certain liabilities, if provisions for that purpose are included in their articles of association.

Our Articles allow us to indemnify and insure our Office Holders to the fullest extent permitted by law.
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Office Holders’ Exemption

Under the Companies Law, and provided that the company’s articles of association allow it to do so, an Israeli company may exempt in advance
an Office Holder from his or her liability to the company, in whole or in part, for a breach of his or her duty of care (except in connection with
distributions). Exemption from liability for a breach of duty of loyalty is not allowed. Our Articles allow us to exempt our Office Holders to the fullest
extent permitted by law.

Office Holders’ Insurance

Our Articles provide that, subject to the provisions of the Companies Law, we may enter into a contract for the insurance of all or part of the
liability imposed on our Office Holders in respect of an act performed by him or her in his or her capacity as an Office Holder, concerning the following:

» abreach of his or her duty of care to us or to another person;

e abreach of his or her duty of loyalty to us, provided that the Office Holder acted in good faith and had reasonable cause to assume that his or
her act would not prejudice our interests; and

» afinancial liability imposed upon him or her in favor of another person.

Without derogating from the aforementioned, subject to the provisions of the Companies Law and the Israeli Securities Law, we may also enter
into a contract to insure an Office Holder for expenses, including reasonable litigation expenses and legal fees, incurred by him or her in relation to an
administrative proceeding instituted against such Office Holder or payment required to be made to an injured party pursuant to certain provisions of the
Israeli Securities Law.

Office Holder s Indemnification

Our Articles provide that, subject to the provisions of the Companies Law and the Israeli Securities Law, we may indemnify any of our Office
Holders in respect of an obligation or expense specified below, imposed on or incurred by the Office Holder in respect of an act performed in his capacity
as an Office Holder, as follows:

* a financial liability imposed on him or her in favor of another person by any judgment, including a settlement or an arbitration award
approved by a court;

» reasonable litigation expenses, including attorney’s fees, incurred by the Office Holder as a result of an investigation or proceeding instituted
against him by a competent authority which concluded without the filing of an indictment against him and without the imposition of any
financial liability in lieu of criminal proceedings, or which concluded without the filing of an indictment against him but with the imposition
of a financial liability in lieu of criminal proceedings concerning a criminal offense that does not require proof of criminal intent or in
connection with a financial sanction (the phrases “proceeding concluded without the filing of an indictment” and “financial liability in lieu of
criminal proceeding” shall have the meaning ascribed to such phrases in section 260(a)(1a) of the Companies Law);

» reasonable litigation expenses, including attorneys’ fees, expended by an Office Holder or charged to the Office Holder by a court, in a
proceeding instituted against the Office Holder by the Company or on its behalf or by another person, or in a criminal charge from which the
Office Holder was acquitted, or in a criminal proceeding in which the Office Holder was convicted of an offense that does not require proof of
criminal intent; and

»  expenses, including reasonable litigation expenses and legal fees, incurred by an Office Holder in relation to an administrative proceeding

instituted against such Office Holder, or payment required to be made to an injured party, pursuant to certain provisions of the Israeli
Securities Law.
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The Company may undertake to indemnify an Office Holder as aforesaid, (a) prospectively, provided that, in respect of the first act (financial
liability) the undertaking is limited to events which in the opinion of the board of directors are foreseeable in light of the Company’s actual operations when
the undertaking to indemnify is given, and to an amount or criteria set by the board of directors as reasonable under the circumstances, and further provided
that such events and amount or criteria are set forth in the undertaking to indemnify, and (b) retroactively; provided, however, that the total aggregate
indemnification amount that the Company shall be obligated to pay to all of its Office Holders, for all matters and circumstances described above, shall not
exceed an amount equal to twenty five percent (25%) of the shareholders’ equity at the time of the indemnification.

Limitations on Insurance and Indemnification

The Companies Law provides that a company may not insure, exempt or indemnify an Office Holder for any breach of his or her liability arising
from any of the following:

. a breach by the Office Holder of his or her duty of loyalty, except that the company may enter into an insurance contract or indemnify an
Office Holder if the Office Holder acted in good faith and had a reasonable basis to believe that the act would not prejudice the company;

. a breach by the Office Holder of his or her duty of care if such breach was intentional or reckless, but unless such breach was solely
negligent;

. any act or omission done with the intent to derive an illegal personal benefit; or

. any fine, civil fine, financial sanction or monetary settlement in lieu of criminal proceedings imposed on such Office Holder.

Under the Companies Law, exemption and indemnification of, and procurement of insurance coverage for, our Office Holders, must be approved
by our compensation committee and our board of directors and, with respect to the CEO and to an Office Holder who is a director also by our shareholders.
However, according to the Relief Regulations, shareholders’ approval for the procurement of directors’ insurance is not required if the insurance policy is
approved by our compensation committee and (i) the terms of such policy are within the framework for insurance coverage as approved by our
shareholders and set forth in our compensation policy; (ii) the premium paid under the insurance policy is at fair market value; and (iii) the insurance policy
does not and may not have a substantial effect on the Company’s profitability, assets or obligations. Further, as our insurance coverage includes Office
Holders who are controlling shareholders, in accordance with the Relief Regulations, shareholders’ approval may be waived, if, in addition to the approval
of the compensation committee as set forth above, our board of directors approves all such matters approved by the compensation committee, and both
organs approve that the terms of the insurance policy are identical with respect to all Office Holders, including the controlling shareholders.

Indemnification letters, covering exemption from, indemnification and insurance of those liabilities imposed under the Companies Law and the
Israeli Securities Law discussed above, were granted to each of our present Office Holders and were approved for future Office Holders. Hence, we
indemnify our Office Holders to the fullest extent permitted under the Companies Law.

We currently hold directors’ and officers’ liability insurance policy for the benefit of our Office Holders, including our directors. This policy was
approved by our Compensation Committee on January 13, 2023 and is effective until April 30, 2024.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and controlling persons, we
have been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.

Indemnification to Office Holders who may be deemed to hold a controlling interest in the Company

Under the Companies Law, the grant of the indemnification and exemption letters to each of our Office Holders must be approved by our
Compensation Committee and our Board of Directors, and — with respect to Office Holders who serve as directors or as the CEO — also by our
shareholders. In addition, under the Companies Law, the grant of the indemnification and exemption letters to those Office Holders who hold a controlling
interest in the Company requires re-approval by the Compensation Committee, Board of Directors and Company’s shareholders, at least once every three
(3) years.
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At the 2023 AGM, following the approvals of the Compensation Committee and the Board of Directors held on October 12, 2023, we have
approved the grant of the indemnification and exemption letter to each of Messrs. Amit, Stern and Huang for an additional period of three (3) years,
commencing as of, with respect to Messrs. Amit and Stern, November 12, 2023, which is the date of expiration of their previous Indemnification and
Exemption Letters, and with respect to Mr. Huang, commencing as of June 3, 2022, which is the date of expiration of his previous Indemnification and
Exemption Letter.

Administrative Enforcement

The Israeli Securities Law includes an administrative enforcement procedure to be used by the Israeli Securities Authority, or ISA, to enhance the
efficacy of enforcement in the securities market in Israel. This administrative enforcement procedure may be applied to any company or person (including
director, officer or shareholder of a company) performing any of the actions specifically designated as breaches of law under the Securities Law.
Furthermore, the Israeli Securities Law requires that the Chief Executive Officer of a company supervise and take all reasonable measures to prevent the
company or any of its employees from breaching such law. The Chief Executive Officer is presumed to have fulfilled such supervisory duty if the company
adopts internal enforcement procedures designed to prevent such breaches, appoints a representative to supervise the implementation of such procedures
and takes measures to correct the breach and prevent its reoccurrence.

As detailed above, under the Israeli Securities Law, a company cannot obtain insurance against or indemnify a third party (including its officers
and/or employees) for any administrative procedure and/or monetary fine (other than for payment of damages to an injured party). The Israeli Securities
Law permits insurance and/or indemnification for expenses related to an administrative procedure, such as reasonable legal fees, provided that it is
permitted under the company’s articles of association.

We have adopted and implemented an internal enforcement plan to reduce our exposure to potential breaches of the Companies Law and sections
in the Israeli Securities Law, which are applicable to us. Our Articles and letters of indemnification permit, among others, insurance and/or indemnification
as contemplated under the Israeli Securities Law (see “Insurance, Indemnification and Exemption” above).

D. Employees
Employees

The following table sets forth the number of our employees engaged in the specified activities at the end of each of the years 2023, 2022 and 2021:

As of December 31,
2023 2022 2021
Executive management 4 4 4
Research and development 151 119 104
Sales support 156 121 113
Sales and marketing 91 54 46
Administration 57 50 45
Operations 106 98 92
Total 565 446 404

The following table sets forth the number of our employees located in the following geographic regions at the end of each of the years 2023, 2022
and 2021:

As of December 31,
2023 2022 2021
Israel 287 280 255
Abroad 278 166 149
Total 565 446 404
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With respect to our Israeli employees, no collective bargaining agreements apply to our employees. However, by virtue of extension orders,
certain provisions of the collective bargaining agreements between the Histadrut (General Federation of Labor in Israel) and the Coordination Bureau of
Economic Organizations, relating primarily to the length of the work day, minimum wages, pension contributions, insurance for work-related accidents,
procedures for dismissing employees, determination of severance pay and other conditions of employment - are applicable to our employees.

With respect to our (or any of our subsidiaries) Chinese employees, certain provisions of Chinese Labor Contract Law and Social Insurance Law
primarily govern the formation of employer-employee relations, termination of employment, severance pay, worker dispatch, part-time employment and
social insurance.

We consider our relationship with our employees to be good, and we have never experienced a labor dispute, strike or work stoppage.
E. Share Ownership.

The following table sets forth certain information with respect to the beneficial ownership of our outstanding ordinary shares by our directors and
senior management.
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Beneficial ownership is determined in accordance with the rules of the SEC and generally means sole or shared power to vote or direct the voting
or to dispose or direct the disposition of any ordinary shares. Except as indicated by footnote, the persons named in the table below have sole voting and
investment power with respect to all ordinary shares shown as beneficially owned by them. All ordinary shares subject to options exercisable into ordinary
shares and RSUs that will become vested, as applicable, within 60 days of the date of the table are deemed to be outstanding and beneficially owned by the
person holding such options and RSUs for the purpose of computing the number of shares beneficially owned by such person. They are not, however,
deemed to be outstanding and beneficially owned for the purpose of computing the percentage ownership of any other shareholder. The percentage of
beneficial ownership is based upon 45,129,853 ordinary shares outstanding as of March 10, 2024.

Total
Beneficial

Name Ownership Percentage

Rafi Amit(1) 29,689 &
Moty Ben- Arie(2) 4,258 *
Orit Stav(2) 4,258 &
Yotam Stern(3) - *
Leo Huang (4) = *
I-Shih Tseng - *
Yael Andorn(5) 4,258 *
Yosi Shacham-Diamand(5) 9,599 *
Moshe Eisenberg(6) 15,278 &
Ramy Langer(7) 19,929 *
Orit Geva Dvash(8) 12,332 g

*Beneficially owns less than 1%
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Includes (i) 15,509 ordinary shares; and (ii) 14,180 RSUs that will become vested within 60 days of the date of the table. Does not include 47,061
RSUs that do not vest within 60 days of the date of the table. In addition, as a result of a voting agreement relating to a majority of Priortech’s voting
equity, Mr. Amit may be deemed to control Priortech. As a result, Mr. Amit may be deemed to beneficially own the 9,617,757 shares of the Company
held by Priortech. Mr. Amit disclaims beneficial ownership of such shares. See Item 7. Major Shareholders and Related Party Transactions. A. Major
Shareholders — Beneficial Ownership” below.

Includes (i) 1,082 ordinary shares; and (ii) fully vested options to purchase 3,176 ordinary shares, at an exercise price of $22.63 per share, which
expire in November 2029. Does not include (i) options to purchase 3,176 ordinary shares which fully vest at the 2023 AGM, at an exercise price of
$22.63 per share, which expire in December 2029 and (ii) 1,082 RSUs that do not vest within 60 days of the date of the table.

Mr. Stern does not directly own any of our ordinary shares. As a result of a voting agreement relating to a majority of Priortech’s voting equity, Mr.
Stern may be deemed to control Priortech. As a result, Mr. Stern may be deemed to beneficially own the 9,617,757 shares of the Company held by
Priortech. Mr. Stern disclaims beneficial ownership of such shares. See Item 7. Major Shareholders and Related Party Transactions. A. Major
Shareholders — Beneficial Ownership” below.

Mr. Huang does not directly own any of our ordinary shares. Based on information we received from Chroma, Mr. Huang is considered a controlling
person with regard to Chroma, accordingly Mr. Huang may be deemed to beneficially own the 7,817,440 shares of the Company held by Chroma. Mr.
Huang disclaims beneficial ownership of such shares. See Item 7. Major Shareholders and Related Party Transactions. A. Major Shareholders —
Beneficial Ownership” below.

Includes (i) 4,997 ordinary shares; and (ii) fully vested options to purchase 4,602 ordinary shares, at an exercise price of $36.45 per share, which
expire on August 18, 2028. Does not include (i) options to purchase 3,176 ordinary shares which fully vest at the 2023 AGM, at an exercise price of
$22.63 per share, which expire in December, 2029; and (ii) 394 RSUs that do not vest within 60 days of the date of the table.

Includes (i) 6,924 ordinary shares; (ii) 8,354 RSUs that will become vested within 60 days of the date of the table. Does not include 21,653
RSUs that do not vest within 60 days of the date of the table.

Includes (i) 8,682 ordinary shares; and (ii) 11,247 RSUs that will become vested within 60 days of the date of the table. Does not include 27,887 RSUs
that do not vest within 60 days of the date of the table.

Includes (i) 7,689 ordinary shares; and (ii) 4,643 RSUs that will become vested within 60 days of the date of the table. Does not include 11,643 RSUs
that do not vest within 60 days of the date of the table.

The options were granted pursuant to our then in effect equity plan and in accordance with the grant terms included therein. The RSUs were
granted pursuant to our Share Incentive Plan (and Sub-Plan for Grantees Subject to Israeli Taxation) (the “2018 Plan”).

Share Incentive Plans

General

We currently maintain one active share incentive plan which is the 2018 Plan.

The 2018 Plan was adopted by the Company in April 2018 and replaced the Company’s previous equity plans - the 2014 Share Option Plan (the

“2014 Plan”) and the 2007 Restricted Share Unit Plan.
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The purpose and intent of the 2018 Plan is to advance, pursuant to the Compensation Plan, the interests of the Company by affording to selected
employees, officers, directors, consultants and other services providers of the Company and its affiliates an opportunity to acquire or increase its
proprietary interest in the Company by the grant in their favor of options, restricted shares and RSUs (the “Awards”) thus providing them with an
additional incentive to become, and to remain, employed and/or engaged by the Company, encouraging their sense of proprietorship and stimulating their
active interest in the success of the Company.

2018 Plan
General. As of December 31, 2023, 1,571,557 Awards were outstanding under the 2018 Plan.

Administration of the 2018 Plan. Our 2018 Plan is administered by our Board. Under the 2018 Plan, Awards may be granted to our officers,
directors, employees or consultants and those of our subsidiaries. The exercise price of options under the 2018 Plan is determined by our Board, and is
generally set as the fair market value on the date of grant. The purchase price for each RSU and restricted share is not more than the underlying share’s
nominal value, unless otherwise determined by the Board. The vesting schedule of the Awards is also determined by the Board of Directors; generally the
options vest over a four-year period, with 25% of the options vest on each anniversary of the vesting start date. The vesting of Awards may also be subject
to performance conditions, which shall be either in addition to or instead of the aforementioned time-based vesting. Each Award granted under the 2018
Plan is usually exercisable between its vesting time and up to seven years from the date of grant, subject to certain early expiration provisions, such as in
the event of termination of employment or engagement with the Company.

Future Awards to be granted by us to our employees, officers, directors and consultants, or those of our affiliates, will only be made pursuant to
the 2018 Plan.

Previous Plans

As of December 31, 2023, under the 2014 Plan there were 8,447 options exercisable and vested for 8,447 ordinary shares at a weighted average
exercise price of $4.38.

Item 7. Major Shareholders and Related Party Transactions.
A. Major Shareholders.

The following table provides information regarding the beneficial ownership of our ordinary shares as of March 10, 2024, held by each person or
entity who beneficially owns more than 5% of our outstanding ordinary shares. None of these shareholders has different voting rights than any of the
Company’s other shareholders.

Beneficial Ownership

Beneficial ownership is determined in accordance with the rules of the SEC and generally means sole or shared power to vote or direct the voting
or to dispose or direct the disposition of any ordinary shares. Except as indicated by footnote, the person named in the table below has sole voting and
investment power with respect to all ordinary shares shown as beneficially owned by it. The percentage of beneficial ownership is based upon 45,129,853
ordinary shares outstanding as of March 10, 2024.

Number of Percentage
Ordinary
Shares*
Priortech Ltd. (1) 9,617,757 21.31%
Chroma ATE Inc. ?) 7,817,440 17.32%
Migdal Insurance & Financial Holdings Ltd (3) 3,455,423 7.75%
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(1) 28.57% of the voting equity in Priortech Ltd. is subject to a voting agreement. As a result of this agreement, and due to the fact that there are no other
shareholders holding more than 50% of the voting equity in Priortech Ltd., Messrs. Rafi Amit, Yotam Stern, David Kishon, and Hanoch Feldstien and
the estates of Itzhak Krell (deceased), Zehava Wineberg (deceased) and Haim Langmas (deceased), may be deemed to control Priortech Ltd. The
voting agreement does not provide for different voting rights for Priortech than the voting rights of other holders of our ordinary shares. Priortech’s
principal executive offices are located at South Industrial Zone, Migdal Ha’Emek 23150, Israel.

(2 Based on the Schedule 13G filed by Chroma ATE Inc. on August 5, 2019, which presented ownership as of June 19, 2019. The 7,817,440 Ordinary
Shares reported under such Schedule 13G by Chroma are beneficially owned by Chroma. Chroma’s principal address is No. 66, Hwa Ya 1 Rd.,
Guishan District, Taoyuan City 333, Taiwan.

(3) Based on the Schedule 13G filed by Migdal Insurance & Financial Holdings Ltd. (“Migdal”) on January 31, 2024, which presented ownership as of
December 31, 2023. Of the 1,901,521 Ordinary Shares reported as beneficially owned by the Migdal (i) 1,901,521 Ordinary Shares are held for
members of the public through, among others, provident funds, mutual funds, pension funds and insurance policies, which are managed by direct and
indirect subsidiaries of Reporting Person, each of which subsidiaries operates under independent management and makes independent voting and
investment decisions, and (ii) 329,924 Ordinary Shares are held by companies for the management of funds for joint investments in trusteeship, each
of which operates under independent management and makes independent voting and investment decisions, and (iii) - are beneficially held for their
own account (Nostro account). Migdal’s principal business address is 4 Efal Street; P.O. Box 3063; Petach Tikva 49512, Israel.

B. Related Party Transactions.
Agreements with Priortech and Chroma

For a description of definitive agreements signed between the Company, Priortech and Chroma, see Item 4.A. — “History and Development of the
Company”.

Registration Rights Agreement with Priortech and Chroma

On March 1, 2004, we entered into a registration rights agreement providing for us to register with the SEC certain of our ordinary shares held by
Priortech. This registration rights agreement may be used in connection with future offerings of our ordinary shares, and includes, among others, the
following terms: (a) Priortech is entitled to make up to three demands that we register our ordinary shares held by Priortech, subject to delay due to market
conditions; (b) Priortech will be entitled to participate and sell our ordinary shares in any future registration statements initiated by us, subject to delay due
to market conditions; (c) we will indemnify Priortech in connection with any liabilities incurred in connection with such registration statements due to any
misstatements or omissions other than information provided by Priortech, and Priortech will indemnify us in connection with any liabilities incurred in
connection with such registration statements due to any misstatements or omissions in written statements by Priortech made for the purpose of their
inclusion in such registration statements; and (d) we will pay all expenses related to registrations which we have initiated, except for certain underwriting
discounts or commissions or legal fees, and Priortech will pay all expenses related to a registration initiated at its demand in which we are not participating.

On December 30, 2004, the Registration Rights Agreement with Priortech was amended. The amendment concerns primarily the grant of
unlimited shelf registration rights there under to Priortech with respect to its holdings in us, and the assignability of those shelf registration rights to its
transferees.

In the framework of the Chroma Transaction, the Company, Chroma and Priortech entered into a Second Amended and Restated Registration
Rights Agreement which, following the Chroma Closing Date, replaced the previous Registration Rights Agreement and grants Chroma registration rights
with respect to our Ordinary Shares held by it, which are similar to those of Priortech. For a description of the definitive agreements signed under the
Chroma Transaction, see Item 4.A. — “History and Development of the Company”.
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Employment Agreement with Mr. Rafi Amit

For a description of the employment agreement with our Chief Executive Officer, Mr. Rafi Amit, see Item 6.B - “Compensation — Employment
Agreements” above.

C. Interests of Experts and Counsel.
Not applicable.
Item 8. Financial Information.
A. Consolidated Statements and Other Financial Information.

Please see the consolidated financial statements listed in Item 18 for audited consolidated financial statements prepared in accordance with this
Item.

Legal Proceedings

We are not a party to any material legal proceedings, and there are no material proceeding in which any director, any member of senior
management, or any of our affiliates is either a party adverse to us or our subsidiaries or has a material interest adverse to us or our subsidiaries.

Dividends

On March 21, 2024, following the approval of our Board of Directors, we declared a cash dividend in the amount of $1.33 per ordinary share,
representing an aggregate distribution of approximately $60 million, which will be paid on April 18, 2024, to all shareholders of record on the Nasdaq
Global Market at the close of trade on April 4, 2024. See Item 10.B - “Memorandum and Articles - Dividend and Liquidation Rights” below for more
information regarding our dividend policy.

B. Significant Changes.

None.
Item 9. The Offer and Listing.
A. Offer and Listing Details.

The Company’s ordinary shares are traded on the Nasdaq Global Market and on TASE under the symbol “CAMT”. We are subject to Israeli
securities legislation which applies to companies that are traded in dual listing.

B. Plan of distribution.
Not applicable.
C. Markets.

See Item 9.A above.

D. Selling Shareholders.
Not applicable.

E. Dilution.
Not applicable.

F. Expenses of the Issue.
Not applicable.
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Item 10. Additional Information.
A. Share Capital

Not applicable.
B. Memorandum and Articles

Following is a summary of material information concerning our share capital and a brief description of the material provisions contained in our
Memorandum of Association and our Articles, which were last amended at the 2022 Annual General Meeting which was held on November 10, 2022.

Register
Our registration number at the Israeli registrar of companies is 51-123543-4.
Objectives and Purposes

Our Memorandum of Association and Articles provide that our purpose is to engage in any legal business and may contribute a reasonable amount
for a worthy cause, even if such contribution is not within the framework of the Company’s business considerations.

Share Capital

Our authorized share capital consists of one class of shares, which are our ordinary shares. Out of our authorized share capital of 100,000,000
ordinary shares, par value NIS 0.01 per ordinary share, 44,901,622 ordinary shares were outstanding and fully-paid as of December 31, 2023.

The ordinary shares do not have preemptive rights. The ownership and voting of our ordinary shares are not restricted in any way by our Articles,
or by the laws of the State of Israel, except for shareholders who are citizens of countries in a state of war with Israel. Under the Companies Law, Israeli
companies may purchase and hold their own shares, subject to the same conditions that apply to distribution of dividends (see Item 10.B - “Memorandum
and Articles - Dividend and Liquidation Rights” below). These shares do not confer any rights whatsoever for as long as they are held by us. Additionally,
a subsidiary may purchase or hold shares of its parent company to the same extent that the parent company is entitled to purchase its own shares, and these
shares do not confer any voting rights for as long as they are held by the subsidiary.

Transfer of Shares

Ordinary shares are issued in registered form. Ordinary shares registered on the books of the transfer agent in the United States may be freely
transferred on the transfer agent’s books.

Dividend and Liquidation Rights

Our Board of Directors may declare a dividend to be paid to the holders of ordinary shares out of our retained earnings or our earnings derived
over the two most recent years, whichever is higher, as reflected in the last audited or reviewed financial report prepared less than six months prior to
distribution, provided that there is no reasonable concern that a payment of a dividend will prevent us from satisfying our existing and foreseeable
obligations as they become due. Dividends are distributed to shareholders in proportion to the nominal value of their respective holdings.

In the event of our liquidation, after satisfaction of liabilities to creditors, our assets will be distributed to the holders of ordinary shares in
proportion to the nominal value of their respective holdings. This right may be affected by the grant of preferential dividend or distribution rights to the
holders of any class of shares with preferential rights that may be authorized in the future. Our shareholders would need to approve any class of shares with
preferential rights.
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Modification of Class Rights

The Companies Law provides that the articles of a company may not be modified in such a manner that would have a detrimental effect on the
rights of a particular class of shares without the vote of a majority of the affected class. Under our Articles, subject to the provisions of the Companies Law,
the Company may, by a resolution adopted by its shareholders, amend the rights attached to all or any of its authorized share capital, whether issued or not,
create new classes of shares and/or attach different rights to each class of shares, including special or preferential rights and/or different rights from those
attached to the existing shares, including redeemable shares, deferred shares, etc.

Transfer Agent
The transfer agent and registrar for our ordinary shares is the American Stock Transfer & Trust Company, New York, New York.
Voting, Shareholders’ Meetings and Resolutions

Holders of ordinary shares have one vote for each ordinary share held on all matters submitted to a vote of the shareholders. These voting rights
may be affected by the grant of special voting rights to the holders of any class of shares with preferential rights that may be authorized in the future.

As part of the Chroma Voting Agreement, Priortech and Chroma vote together in the Company’s shareholders’ meetings (see Item 4.A. — “History
and Development of the Company”).

According to the Companies Law, an annual meeting of the shareholders must be held every year not later than 15 months following the last
annual meeting. A special meeting of the shareholders may be convened by the board of directors at its decision or upon the demand of any of: (1) two of
the directors or 25% of the then serving directors, whichever is fewer; (2) one shareholder or more owning at least 10% of the issued share capital and at
least 1% of the voting rights in the Company; or (3) one shareholder or more owning at least 10% of the voting rights in the Company. If the Board of
Directors does not convene a meeting upon a valid demand of any of the above then whoever made the demand, and in the case of several shareholders,
those shareholders holding more than half of the voting rights of the shareholders making such demand, may convene a meeting of the shareholders to be
held within three months of the demand. Alternatively, upon petition by the individuals making the demand, a court may order that a meeting be convened.

The quorum required for a meeting of shareholders consists of at least two shareholders present in person or by proxy within one half hour of the
time scheduled for the beginning of the meeting, who hold or represent together at least 25% of the voting power in our company.

A meeting adjourned due to lack of a quorum is generally adjourned to the same day in the following week at the same time and place or any time
and place as the directors designate in a notice to the shareholders. If a quorum is not present at the reconvened meeting, the meeting may be held with any
number of participants. However, if the meeting was convened following a demand by the shareholders, the quorum will be that minimum number of
shareholders authorized to make the demand.

In any shareholders’ meeting, a shareholder can vote either in person or by proxy provided such proxy is received by the Company up to twenty-
four hours prior to the time set for the meeting. Alternatively, shareholders who hold shares through members of TASE may vote electronically via the
electronic voting system of the Israel Securities Authority, up to six hours prior to the time set for the meeting. General meetings of shareholders will be
held in Israel, unless decided otherwise by our Board of Directors.

Most resolutions at a shareholders’ meeting may be passed by a majority of the voting power of the company represented at the shareholders’
meeting and voting on the matter. Resolutions requiring special voting procedures include the appointment and removal of external directors, approval of
transactions with controlling shareholders, the terms of office and employment of directors (except for terms which are consistent with the company’s
compensation policy, and require approval by a regular majority), the chief executive officer or controlling shareholders, approval of the Company’s
compensation policy and any amendments thereto, and approval of a merger or a tender offer. See in Item 6.C - “Board Practices - Committees of the
Board of Directors” and “Approval of Certain Transactions with Related Parties” above and in “Anti-Takeover Effects of Israeli Laws; Mergers and
Acquisitions under Israeli Law” below.
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Anti-Takeover Effects of Israeli Laws; Mergers and Acquisitions under Israeli Law

In general, a merger of a company that was incorporated before the enactment of the Companies Law requires the approval of the holders of a
majority of 75% of the voting power represented at the annual or special general meeting in person or by proxy or by a written ballot, as shall be permitted,
and voting thereon in accordance with the provisions of the Companies Law. Upon the request of a creditor of either party of the proposed merger, the court
may delay or prevent the merger if it concludes that there exists a reasonable concern that as a result of the merger, the surviving company will be unable to
satisfy the obligations of any of the parties to the merger. In addition, a merger may not be completed unless at least (i) 50 days have passed from the time
that the requisite proposal for the merger has been filed by each party with the Israeli Registrar of Companies and (ii) 30 days have passed since the merger
was approved by the shareholders of each party.

The Companies Law also provides that an acquisition of shares in a public company must be made by means of a tender offer: (a) if there is no
existing shareholder in the company holding shares conferring 25% or more of the voting rights at the general meeting (a “control block”) and as a result of
the acquisition the purchaser would become a holder of a control block; or (b) if there is no existing shareholder in the company holding shares conferring
45% or more of the voting rights at the general meeting and as a result of the acquisition the purchaser would become a holder of 45% or more of the
voting rights at the general meeting. Notwithstanding, the above requirements do not apply if the acquisition: (1) was made in a private placement that
received shareholders’ approval (which includes an explicit approval of the purchaser becoming a holder of a “control block”, or 45% or more, of the
voting power in the company, unless there is already a holder of a “control block” or 45% or more, respectively, of the voting power in the company); (2)
was from a holder of a “control block™ in the company and resulted in the acquirer becoming a holder of a “control block™; or (3) was from a holder of 45%
or more of the voting power in the company and resulted in the acquirer becoming a holder of 45% or more of the voting power in the company. The tender
offer must be extended to all shareholders, but the offeror is not required to purchase more than 5% of the company’s outstanding shares, regardless of how
many shares are tendered by shareholders. The tender offer may be consummated only if: (i) at least 5% of the company’s outstanding shares will be
acquired by the offeror and (ii) the number of shares tendered in the offer exceeds the number of shares whose holders objected to the offer.

If as a result of an acquisition of shares, the acquirer will hold more than 90% of a company’s outstanding shares, the acquisition must be made by
means of a tender offer for all of the outstanding shares. If as a result of such full tender offer the acquirer would own more than 95% of the outstanding
shares, then all the shares that the acquirer offered to purchase will be transferred to it. The law provides for appraisal rights if any shareholder files a
request in court within six months following the consummation of a full tender offer, but the acquirer will be entitled to stipulate that tendering
shareholders forfeit their appraisal rights. If as a result of a full tender offer the acquirer would own 95% or less of the outstanding shares, then the acquirer
may not acquire shares that will cause his shareholding to exceed 90% of the outstanding shares.

Furthermore, certain provisions of other Israeli laws may have the effect of delaying, preventing or making more difficult an acquisition of or merger with
us; see in Item 3.D — “Risk Factors - Provisions of Israeli law could delay, prevent or make undesirable an acquisition of all or a significant portion of
our shares or assets.”
C. Material Contracts.
Acquisition of FRT

On November 1, 2023, we announced the closing of the acquisition of FRT for $100 million in cash. The agreement dated September 17, 2023, by
and among Camtek Ltd. Ltd., Camtek Germany Holding GmbH, FormFactor GmbH, FormFactor, Inc. and FRT GmbH, is filed as exhibit to this Annual
Report.
D. Exchange Controls

There are currently no Israeli currency control restrictions on payments of dividends or other distributions with respect to our ordinary shares or

the proceeds from the sale of the shares, except for the obligation of Israeli residents to file reports with the Bank of Israel regarding certain transactions.
However, legislation remains in effect pursuant to which currency controls can be imposed by administrative action at any time.
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The ownership or voting of our ordinary shares by non-residents of Israel, except with respect to citizens of countries which are in a state of war
with Israel, is not restricted in any way by our memorandum of association or articles of association or by the laws of the State of Israel.

E. Taxation
U.S. Federal Income Tax Considerations

Subject to the limitations described herein, this discussion summarizes certain U.S. federal income tax consequences of the purchase, ownership
and disposition of our ordinary shares to a U.S. holder. A U.S. holder is a holder of our ordinary shares who is:

* an individual citizen or resident of the United States for U.S. federal income tax purposes;

e  a corporation (or another entity taxable as a corporation for U.S. federal income tax purposes) created or organized under the laws of the
United States, any political subdivision thereof, or the District of Columbia;

*  an estate, the income of which may be included in gross income for U.S. federal income tax purposes regardless of its source; or

e atrust (i) if, in general, a U.S. court is able to exercise primary supervision over its administration and one or more U.S. persons have the
authority to control all of its substantial decisions, or (ii) that has in effect a valid election under applicable U.S. Treasury Regulations to be
treated as a U.S. person.

Unless otherwise specifically indicated, this discussion does not consider the U.S. tax consequences to a person that is not a U.S. holder (a “non-
U.S. holder”) or is a partnership and considers only U.S. holders that will own ordinary shares as capital assets (generally, for investment).

This discussion is based on current provisions of the Internal Revenue Code of 1986, as amended (the “Code”), current and proposed Treasury
Regulations promulgated under the Code and administrative and judicial interpretations of the Code, all as currently in effect and all of which are subject to
change, possibly with retroactive effect. This discussion does not address all aspects of U.S. federal income taxation that may be relevant to any particular
U.S. holder based on the U.S. holder’s particular circumstances. In particular, this discussion does not address the U.S. federal income tax consequences to
U.S. holders who are broker-dealers, banks, insurance companies, tax-exempt organizations, or governmental organizations, tax-qualified retirement plans,
individual retirement accounts and other tax-deferred accounts, financial institutions, grantor trusts, S corporations, partnerships or entities or arrangements
treated as partnerships for U.S. federal income tax purposes (and investors therein), real estate investment trusts, regulated investment companies, certain
former citizens, U.S. expatriates or former long-term residents of the United States, or U.S. holders who own, directly, indirectly or constructively, 10% or
more of our shares (by vote or value), U.S. holders who have elected mark-to-market accounting, U.S. holders holding the ordinary shares as part of a
hedging, straddle or other risk reduction strategy or as part of a conversion transaction or other integrated transaction. U.S. holders that received ordinary
shares as a result of exercising employee stock options or otherwise as compensation, U.S. holders whose functional currency is not the U.S. Dollar,
persons deemed to sell our common stock under the constructive sale provisions of the Code, persons holding our common shares in connection with a
trade or business conducted outside of the United States and U.S. holders who are subject to the alternative minimum tax. This discussion does not address
the U.S. federal income tax consequences of holding or converting the Convertible Notes.

If a partnership (or any other entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our ordinary shares, the tax
treatment of the partnership and a partner in such partnership will generally depend on the status of the partner the activities of the partnership and certain

determinations made at the partner level. Such a partner or partnership should consult its tax advisor as to its tax consequences.

You are advised to consult your tax advisor with respect to the specific U.S. federal, state, local and foreign income tax consequences of
purchasing, holding or disposing of our ordinary shares.
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Taxation of Distributions on the Ordinary Shares
The discussion below is subject to the discussion entitled “Tax Consequences if We Are a Passive Foreign Investment Company”.

The amount of a distribution with respect to the ordinary shares will equal the amount of cash and the fair market value of any property distributed
and will also include the amount of any taxes withheld from such distribution. A distribution paid by us with respect to the ordinary shares to a U.S. holder
will generally be treated as dividend income to the extent that the distribution does not exceed our current and accumulated earnings and profits, as
determined for U.S. federal income tax purposes. Dividends that are received by U.S. holders that are individuals, estates or trusts will be taxed at the rate
applicable to long-term capital gains, provided that such dividends meet the requirements of “qualified dividend income.” For this purpose, qualified
dividend income generally includes dividends paid by a non-U.S. corporation if certain holding period and other requirements are met and either (a) the
stock of the non-U.S. corporation with respect to which the dividends are paid is “readily tradable” on an established securities market in the U.S. (e.g., the
Nasdaq Global Market) or (b) the non-U.S. corporation is eligible for benefits of a comprehensive income tax treaty with the U.S. which includes an
information exchange program and is determined to be satisfactory by the U.S. Secretary of the Treasury. The IRS has determined that the U.S.-Israel
income tax treaty is satisfactory for this purpose. Dividends that fail to meet such requirements are taxed at the applicable ordinary income rates. No
dividend received by a U.S. holder will be a qualified dividend (1) if the U.S. holder held the ordinary share with respect to which the dividend was paid
for less than 61 days during the 121-day period beginning on the date that is 60 days before the ex-dividend date with respect to such dividend, excluding
for this purpose, under the rules of Code Section 246(c), any period during which the U.S. holder has an option to sell, is under a contractual obligation to
sell, has made and not closed a short sale of, is the grantor of a deep-in-the-money or otherwise nonqualified option to buy, or has otherwise diminished its
risk of loss by holding other positions with respect to, such ordinary share (or substantially identical securities); or (2) to the extent that the U.S. holder is
under an obligation (pursuant to a short sale or otherwise) to make related payments with respect to positions in property substantially similar or related to
the ordinary share with respect to which the dividend is paid. If we were to be a “passive foreign investment company” or PFIC (as such term is defined in
the Code) for any taxable year, dividends paid on our ordinary shares in such year or in the following taxable year would not be qualified dividends. See
discussion below regarding our PFIC status at “Tax Consequences if We Are a Passive Foreign Investment Company”. In addition, a non-corporate U.S.
holder will be able to take a qualified dividend into account in determining its deductible investment interest (which is generally limited to its net
investment income) only if it elects to do so; in such case the dividend will be taxed at the applicable ordinary income rates.

The amount of any distribution which exceeds the amount treated as a dividend will be treated first as a non-taxable return of capital, reducing the
U.S. holder’s tax basis in its ordinary shares to the extent thereof, and then, to the extent such excess amount exceeds such holder’s tax basis in such
ordinary shares, as capital gain from the deemed disposition of the ordinary shares. Corporate holders will not be allowed a deduction for dividends
received in respect of the ordinary shares.

Distributions paid by us in NIS generally will be included in the income of U.S. holders at the dollar amount of the distribution (including any
taxes withheld therefrom), based upon the exchange rate in effect on the date the distribution is included in income, regardless of whether the payment is, in
fact, converted into U.S. dollars. U.S. holders will have a tax basis in the NIS for U.S. federal income tax purposes equal to that dollar value. Any
subsequent gain or loss in respect of the NIS arising from exchange rate fluctuations will generally be taxable as U.S. source ordinary income or loss.

Subject to the limitations set forth in the Code and the Treasury Regulations thereunder, U.S. holders may elect to claim a foreign tax credit
against their U.S. federal income tax liability for non-U.S. income taxes withheld from dividends received in respect of the ordinary shares. The conditions
and limitations on claiming a foreign tax credit include, among others, computation rules under which foreign tax credits allowable with respect to specific
classes of income cannot exceed the U.S. federal income taxes otherwise payable with respect to each such class of income. In this regard, dividends paid
by us generally will be foreign source “passive income” for U.S. foreign tax credit purposes. U.S. holders that do not elect to claim a foreign tax credit may
instead claim a deduction for the non-U.S. income taxes withheld. The rules relating to foreign tax credits are complex, and you should consult your tax
advisor to determine whether and to what extent you would be entitled to this credit or deduction. A U.S. holder will be denied a foreign tax credit for non-
U.S. income taxes withheld from a dividend received on the ordinary shares (i) if the U.S. holder has not held the ordinary shares for at least 16 days of the
31-day period beginning on the date which is 15 days before the ex-dividend date with respect to such dividend or (ii) to the extent the U.S. holder is under
an obligation to make related payments with respect to positions in substantially similar or related property. Any days during which a U.S. holder has
substantially diminished its risk of loss on the ordinary shares are not counted toward meeting the required 16-day holding period.
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Taxation of the Disposition of Ordinary Shares

Subject to the discussion below under “Tax Consequences if We Are a Passive Foreign Investment Company” upon the sale, exchange or other
disposition of our ordinary shares (other than in certain non-recognition transactions), a U.S. holder will recognize capital gain or loss in an amount equal
to the difference between the amount realized on the disposition and the U.S. holder’s tax basis in such ordinary shares. The gain or loss recognized on the
disposition of such ordinary shares will be long-term capital gain or loss if the U.S. holder held the ordinary shares for more than one year at the time of the
disposition. Gain or loss recognized by a U.S. holder on a sale, exchange or other disposition of ordinary shares generally will be treated as U.S. source
income or loss for U.S. foreign tax credit purposes.

A U.S. holder that uses the cash method of accounting calculates the dollar value of the proceeds received on the sale as of the date that the sale
settles. However, a U.S. holder that uses the accrual method of accounting is required to calculate the value of the proceeds of the sale as of the trade date
and may therefore realize foreign currency gain or loss. A U.S. holder may avoid realizing foreign currency gain or loss by electing to use the settlement
date to determine the proceeds of sale for purposes of calculating the foreign currency gain or loss. In addition, a U.S. holder that receives foreign currency
upon disposition of ordinary shares and converts the foreign currency into U.S. Dollars after the settlement date or trade date (whichever date the U.S.
holder is required to use to calculate the value of the proceeds of sale) may have foreign exchange gain or loss based on any appreciation or depreciation in
the value of the foreign currency against the dollar, which will generally be U.S. source ordinary income or loss.

Net Investment Income Tax

Non-corporate U.S. holders may be subject to an additional 3.8% surtax on all or a portion of their “net investment income”, which may include
dividends on, or capital gains recognized from the disposition of, our ordinary shares. U.S. holders are urged to consult their own tax advisors regarding the
implications of the additional Net Investment Income tax on their investment in our ordinary shares.

Tax Consequences if We Are a Passive Foreign Investment Company

For U.S. federal income tax purposes, we will be a passive foreign investment company, or PFIC, if, after applying certain look through rules,
either (1) 75% or more of our gross income in a taxable year is passive income, or (2) 50% or more of the value (generally determined on the basis of a
quarterly average) of our assets in a taxable year consist of assets that produce or are held for the production of passive income. If we own (directly or
indirectly) at least 25% by value of the stock of another corporation, we will be treated for purposes of the foregoing tests as owning our proportionate
share of that other corporation’s assets and as directly earning our proportionate share of that other corporation’s income. Based on an analysis of our
current assets, activities, market capitalization and income and expectations about our future assets, activities, market capitalization and income, we believe
that we were not a PFIC for our taxable year ended December 31, 2023. We currently expect that we will not be a PFIC in 2023 or in the foreseeable future.
However, PFIC status is determined as of the end of the taxable year and is dependent on a number of factors, including the relative value of our passive
assets and our non-passive assets, our market capitalization and the amount and type of our gross income. There can be no assurance that we will not
become a PFIC for the current taxable year ending December 31, 2024 or in a future taxable year. No assurance can be given that the IRS or a court of law
will accept our position that we are not a PFIC, and there is a risk that the IRS or a court of law could determine that we are a PFIC. If we are a PFIC, a
U.S. holder may be subject to one of the following three alternative taxing regimes, assuming the applicable requirements are satisfied:
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The “QEF” regime applies if the U.S. holder elects to treat us as a “qualified electing fund” (“QEF”) for the first taxable year in which the U.S.
holder owns our ordinary shares or in which we are a PFIC, whichever is later, and if we comply with certain reporting requirements. Under attribution
rules, if we were a PFIC for any taxable year and had any subsidiaries or other entities in which we held a direct or indirect equity interest that were also
PFICs (“Lower-tier PFICs”), U.S. Holders would be deemed to own their proportionate share of any such Lower-tier PFIC and would be subject to U.S.
federal income tax according to the rules described in the following paragraph on (i) certain distributions by a Lower-tier PFIC and (ii) a disposition of
shares of a Lower-tier PFIC, in each case as if the U.S. Holders held such shares or equity interests directly, even if the U.S. Holders would not receive the
proceeds of those distributions or dispositions. A U.S. Holder must make the QEF election by attaching a properly completed IRS Form 8621 (for us and
any Lower-tier PFIC) to the U.S. Holder’s timely filed U.S. federal income tax return.

(a) If the QEF regime applies, then, for each taxable year that we are a PFIC, such U.S. holder will include in its gross income a
proportionate share of our ordinary earnings (which is taxed as ordinary income) and net capital gain (which is taxed as long-term capital gain), subject to a
separate election to defer payment of taxes, which deferral is subject to an interest charge. These amounts would be included in income by an electing U.S.
holder, whether or not such amounts are actually distributed to the U.S. holder. A U.S. holder’s basis in our ordinary shares for which a QEF election has
been made would be increased to reflect the amount of any taxed but undistributed income. Generally, a QEF election allows an electing U.S. holder to
treat any gain realized on the disposition of its ordinary shares as capital gain. Once made, the QEF election applies to all subsequent taxable years of the
U.S. holder in which it holds our ordinary shares and for which we are a PFIC and can be revoked only with the consent of the IRS.

Special rules apply if a QEF election is made after the first taxable year in which a U.S. holder holds our ordinary shares and we are a PFIC. In
such an event, the U.S. holder would be treated as if it had sold our ordinary shares for their fair market value on the last day of the taxable year
immediately preceding the taxable year for which the QEF election is made and will recognize gain (but not loss) on such deemed sale in accordance with
the excess distribution regime described below. Under certain circumstances, a U.S. holder may be eligible to make a retroactive QEF election with respect
to a taxable year in the U.S. holder’s holding period if such U.S. holder (1)(a) reasonably believed that we were not a PFIC as of the QEF election due date
for the prior taxable year, and (b) filed a protective statement in which the U.S. holder described the basis for its reasonable belief and extended the statute
of limitation on the assessment of PFIC related taxes for all taxable years to which the protective statement applies; (2) obtains IRS consent; or (3) is a
“qualified shareholder” within the meaning of the Treasury Regulations.

(b) A second regime, the “mark-to-market” regime, may be elected as an alternative to making a QEF election so long as our ordinary
shares are “marketable stock” (e.g., “regularly traded” on a “qualified exchange” such as the Nasdaq Global Market). Pursuant to this regime, in any
taxable year that we are a PFIC, an electing U.S. holder’s ordinary shares are marked-to-market each taxable year and the U.S. holder recognizes as
ordinary income or loss an amount equal to the difference as of the close of the taxable year between the fair market value of our ordinary shares and the
U.S. holder’s adjusted tax basis in our ordinary shares. Losses are allowed only to the extent of net mark-to-market gain previously included by the U.S.
holder under the election for prior taxable years. An electing U.S. holder’s adjusted basis in our ordinary shares is increased by income recognized under
the mark-to-market election and decreased by the deductions allowed under the election. Under the mark-to-market election, in a taxable year that we are a
PFIC, gain on the sale of our ordinary shares is treated as ordinary income, and loss on the sale of our ordinary shares, to the extent the amount of loss does
not exceed the net mark-to-market gain previously included, is treated as ordinary loss and any remaining loss from an actual disposition of ordinary shares
generally would be capital loss. The mark-to-market election applies to the taxable year for which the election is made and all later taxable years, unless the
ordinary shares cease to be marketable stock or the IRS consents to the revocation of the election. There can be no assurances that there will be sufficient
trading volume with respect to the ordinary shares in order for the ordinary shares to be considered “regularly traded” or that our ordinary shares will
continue to trade on the Nasdaq Global Select Market. Accordingly, there are no assurances that the ordinary shares will be marketable stock for these
purposes A mark-to-market election generally is unlikely to be available with respect to any Lower-tier PFIC.

If the mark-to-market election is made after the first taxable year in which a U.S. holder holds our ordinary shares and we are a PFIC, then
special rules would apply.

(c) A U.S. holder making neither the QEF election nor the mark-to-market election is subject to the “excess distribution” regime. Under
this regime, “excess distributions” are subject to special tax rules. An excess distribution includes (1) a distribution with respect to our ordinary shares that
is greater than 125% of the average distributions received by the U.S. holder from us over the shorter of either the preceding three taxable years or such
U.S. holder’s holding period for our ordinary shares prior to the distribution year and (2) gain from the disposition of our ordinary shares.
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Excess distributions must be allocated ratably to each day that a U.S. holder has held our ordinary shares. A U.S. holder must include amounts
allocated to the current taxable year and any taxable year prior to the first taxable year in which we were a PFIC, in its gross income as ordinary income for
that year. All amounts allocated to other taxable years of the U.S. holder would be taxed at the highest tax rate for each such year applicable to ordinary
income and the U.S. holder also would be liable for interest on the deferred tax liability for each such year calculated as if such liability had been due with
respect to each such year. The portions of gains and distributions that are not characterized as “excess distributions” are subject to tax in the current taxable
year as ordinary income under the normal tax rules of the Code. Similar treatment would apply to shares of any Lower-tier PFICs that are generally treated
for this purpose as if held by the U.S. holder.

In addition, special reporting requirements may apply to U.S. holders with respect to our ordinary shares, if we were to be treated as a PFIC, and a
failure to comply with such requirements may subject a U.S. holder to substantial penalties or other adverse tax consequences. We will notify U.S. holders
in the event we conclude that we will be treated as a PFIC for any taxable year to enable U.S. holders to consider whether or not to elect to treat us as a
QEF for U.S. federal income tax purposes, to “mark-to-market” the ordinary shares, or to become subject to the “excess distribution” regime, and we
expect that in such event we will provide U.S. holders with the information needed to make a QEF election with respect to us or any Lower-tier PFIC.

U.S. holders are urged to consult their tax advisors regarding the application of the PFIC rules, including eligibility for and the manner
and advisability of making, the QEF election or the mark-to-market election.

Non-U.S. Holders of Ordinary Shares

Except as described below, a non-U.S. holder of ordinary shares will not be subject to U.S. federal income or withholding tax on the receipt of
dividends on, and the proceeds from the disposition of, an ordinary share, unless, in the case of U.S. federal income taxes, that item is effectively connected
with the conduct by the non-U.S. holder of a trade or business in the United States and, in the case of a resident of a country which has an income tax treaty
with the United States, that item is attributable to a permanent establishment in the United States or, in the case of an individual, a fixed place of business in
the United States. In addition, gain recognized by an individual non-U.S. holder on the disposition of ordinary shares will be subject to income tax in the
United States if the non-U.S. holder is present in the United States for 183 days or more in the taxable year of the sale and certain other conditions are met.

Information Reporting and Backup Withholding

A U.S. holder (except for certain exempt recipients, such as corporations) generally is subject to information reporting and may be subject to
backup withholding with respect to dividends paid on, and the receipt of the proceeds from the disposition of, our ordinary shares. A U.S. holder of our
ordinary shares who does not provide a correct taxpayer identification number may be subject to penalties imposed by the IRS. Backup withholding will
generally not apply if a U.S. holder provides a correct taxpayer identification number, certifies that such holder is not subject to backup withholding or
otherwise establishes an exemption from backup withholding applies.

Non-U.S. holders generally will not be subject to information reporting or backup withholding with respect to the payment of dividends on, or
proceeds from the disposition of, our ordinary shares provided the non-U.S. holder provides its taxpayer identification number, certifies to its foreign status
or otherwise establishes an exemption from backup withholding applies.

Backup withholding is not an additional tax and may be claimed as a credit against the U.S. federal income tax liability of a holder, or

alternatively, the holder may be eligible for a refund of any excess amounts withheld under the backup withholding rules, in either case, provided that the
required information is timely furnished to the IRS.
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Certain U.S. holders who hold interests in “specified foreign financial assets” (as defined in Section 6038D of the Code) are generally required to
file an IRS Form 8938 as part of their U.S. federal income tax returns to report their ownership of such specified foreign financial assets, which may
include our ordinary shares, if the total value of those assets exceed certain thresholds. Substantial penalties may apply to any failure to timely file IRS
Form 8938. In addition, in the event a holder that is required to file IRS Form 8938 does not file such form, the statute of limitations on the assessment and
collection of U.S. federal income taxes of such holder for the related tax year may not close until three years after the date that the required information is
filed. Holders should consult their own tax advisors regarding their tax reporting obligations.

ISRAELI TAXATION

The following summary describes the current tax structure applicable to companies in Israel, with special reference to its effect on us. It also
discusses Israeli tax consequences material to persons purchasing our ordinary shares. We recommend that you consult your tax advisor as to the particular
tax consequences of an investment in our ordinary shares.

General Corporate Tax Structure
The regular corporate tax rate applicable in 2023 and 2024 is 23%.

However, the effective tax rate payable by a company that derives income from a preferred enterprise, discussed further below, may be
considerably less. See below in Item 10.E - “Taxation - Tax Benefits under the Law for the Encouragement of Capital Investments, 1959”.

Tax benefits under the Law for the Encouragement of Capital Investments, 1959 (the “Investment Law”)

The Company’s production facility has been granted “Approved Enterprise” status under the Investment Law. The Company participates in the
Alternative Benefits Program and, accordingly, income from its approved enterprises will be tax exempt for a period of 10 years (or up to 14 years
commencing in the year in which the company was granted “Approved Enterprise” status), commencing in the first year in which the Approved Enterprise
first generates taxable income; this is due to the fact that the Company operates in Zone ”A” in Israel.

On April 1, 2005, an amendment to the Investment Law came into effect (the “Amendment”) and has significantly changed the provisions of the
Investment Law. The Amendment limits the scope of enterprises which may be approved by the Investment Center by setting criteria for the approval of a
facility as a “Beneficiary Enterprise”, such as provisions generally requiring that at least 25% of the Beneficiary Enterprise’s income will be derived from
export. Additionally, the Amendment enacted major changes in the manner in which tax benefits are awarded under the Investment Law so that companies
no longer require Investment Center approval in order to qualify for tax benefits.

In addition, the Amendment provides that terms and benefits included in any certificate of approval already granted will remain subject to the
provisions of the law as they were on the date of such approval. Therefore, the Company’s existing Approved Enterprise will generally not be subject to the
provisions of the Amendment. As a result of the Amendment, tax-exempt income generated under the provisions of the Amendment, as part of a new
Beneficiary Enterprise, will subject the Company to taxes upon distribution or liquidation.

The Company has been granted the status of Approved Enterprises, under the Investment Law, for investment programs for the periods which
ended in 2007 and 2010, and the status of Beneficiary Enterprise according to the Amendment, for a period ending in 2014. In addition, Camtek has elected
2010 as the year of election for a period ending 2021.

The Investment Law and the criteria for receiving an “Approved Enterprise” or “Beneficiary Enterprise” status may be amended from time to time
and there is no assurance that we will be able to obtain additional benefits under the Investment Law.
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On December 29, 2010, the Investment Law was amended to significantly revise the tax incentive regime in Israel commencing on January 1,
2011 (the “December 2010 Amendment”). The December 2010 Amendment introduced a new status of “Preferred Enterprise,” replacing the existing
status of “Beneficiary Enterprise.” Similar to “Beneficiary Enterprise,” a Preferred Enterprise is an industrial company meeting certain conditions,
including deriving a minimum of 25% of its income from export activities. However, under the December 2010 Amendment, the requirement for a
minimum investment in production assets in order to be eligible for the benefits granted under the Investments Law was cancelled. A Preferred Enterprise

is entitled to a reduced flat tax rate with respect to preferred enterprise income at the following rates:

Tax Year Development “Zone A” Other Areas within Israel Regular Corporate Tax Rate
2013 7% 12.5% 25%
2014-2015 9% 16% 26.5%
2016 9% 16% 25%
2017 7.5% 16% 24%
2018 7.5% 16% 23%
2019 7.5% 16% 23%
2020 7.5% 16% 23%
2021 7.5% 16% 23%
2022 7.5% 16% 23%
2023 7.5% 16% 23%
2024 7.5% 16% 23%

Dividends distributed from income which is attributed to “Preferred Enterprise” will be subject to withholding tax at source at the following rates:
(1) Israeli resident corporation at 0%; (ii) Israeli resident individual at 20%; and (iii) non-Israeli resident at 20%, such withholding tax rate can be reduced
subject to a reduced tax rate under the provisions of an applicable double tax treaty.

The December 2010 Amendment was also revised to allow financial assistance to companies located in development Zone A to be granted not
only as a cash grant but also as a loan. The rates for grants and loans could be up to 20% of the amount of the approved investment.

In December, 2016, the Economic Efficiency Law (Legislative Amendments for Applying the Economic Policy for the 2017 and 2018 Budget
Years), 2016 which includes Amendment 73 to the Investment Law (the “December 2016 Amendment”) was published. The investment law was amended
to introduce a new tax incentive regime for intellectual property (IP) based companies. Effective January 1, 2017, the December 2016 Amendment
enhanced tax incentives for certain industrial companies by reducing the corporate tax rate and tax withholding obligation.

According to the December 2016 Amendment, a Preferred Enterprise located in development Zone A will be subject to a tax rate of 7.5% instead
of 9% effective from January 1, 2017 and thereafter (the tax rate applicable to preferred enterprises located in other areas remains at 16%). The December
2016 Amendment also prescribes special tax tracks for Technological Enterprises, which are subject to regulation issued by the Minister of Finance on May
28,2017.

In 2019 the Company filed a notice to the Israeli Tax Authorities regarding the implementation of the Preferred Enterprise for its 2019 preferred
income (instead of a Beneficiary Enterprise). As the Company is located in Development Area A, the applied corporate tax rate is 7.5%.

The new tax tracks under the December 2016 Amendment are as follows:
Preferred Technological Enterprise - an enterprise for which total consolidated revenues of its parent company and all subsidiaries are less than
NIS 10 billion. A Preferred Technological Enterprise, as defined in the Law, which is located in the center of Israel will be subject to tax at a rate of 12% on

profits deriving from intellectual property (in development zone A - a tax rate of 7.5%).

Special Preferred Technological Enterprise - an enterprise for which total consolidated revenues of its parent company and all subsidiaries exceed
NIS 10 billion. Such enterprise will be subject to tax at a rate of 6% on profits deriving from intellectual property, regardless of the enterprise’s
geographical location.
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In summary, as of 2024, the applicable tax rates are as follows:

Enterprise type Development ~ “Zone |Other Areas within Israel [Regular Corporate Tax Rate
AP

Preferred Enterprise 7.5% 16% 23%

Special Preferred Enterprise 5% 8% 23%

Preferred Technological Enterprise 7.5% 12% 23%

Special Preferred Technological Enterprise 6% 6% 23%

In addition, any dividend distributed from a Preferred Technological Enterprise to foreign companies holding at least 90% of the share capital will
be subject to a reduced tax rate of 4%.

Neither the provisions of the December 2010 Amendment nor the December 2016 Amendment apply to companies currently having an
“Approved Enterprise” or “Beneficiary Enterprise” status, which will continue to be entitled to the tax benefits according to the provisions of the
Investment Law prior to the aforementioned amendments, unless the company having the benefits of such status has elected by filing with the Israeli Tax
Authority not later than the date prescribed for the filing of the company’s annual tax return for the respective year, to adopt the provisions of the December
2010 Amendment. Such election cannot be later rescinded. A company having the status of “Beneficiary Enterprise” or “Approved Enterprise” making
such election by June 30, 2015 will be entitled to distribute income generated by the Beneficiary Enterprise” or “Approved Enterprise,” subject to
withholding tax at source at the following rates: (i) Israeli resident corporations at 0%; (ii) Israeli resident individuals at 20%; and (iii) non-Israeli residents
at 20%, such withholding tax rate can be reduced subject to a reduced tax rate under the provisions of an applicable double tax treaty.

During the years 1998-2006 Camtek was subject to tax in accordance with the Approved and Beneficiary Enterprise provisions under the Law for
the Encouragement of Capital Investments. As such, Camtek has income that was exempt from tax. Distribution of dividends from the exempt income
requires to pay income tax on the amount of the dividend distributed at the tax rate that would have been applicable to it in the year the income was
produced if it had not been exempt from tax. In February 2022, the Company, in a settlement with the Israeli Tax Authorities, elected to take advantage of
the temporary rule of 2022 in Israel and pay a reduced tax rate on its historical exempt earnings to allow the Company to distribute dividends from these
earnings in the future with no additional corporate tax liability (See Note 18B(b) to the Consolidated Financial Statements). The Company’s Statement of
Income for the year ended December 31, 2021, included a one-time tax expense of $5,315, in respect of this settlement.

Law for the Encouragement of Industrial Research and Development, 1984

For information regarding the R&D Law, see above in Item 4.B - “Business Overview - The Israel Innovation Authority, formerly — the Israeli
Office of Chief Scientist”.

Net Operating Loss Carry forwards

As of December 31, 2023, the Company did not have a net operating loss carry forward, or NOL, for Israeli tax purposes.
Law for the Encouragement of Industry (Taxes), 1969

We believe that we currently qualify as an “Industrial Company” within the meaning of the Law for the Encouragement of Industry (Taxes), 1969
(the “Industry Encouragement Law”). According to the Industry Encouragement Law, an “Industrial Company” is a company incorporated in, and
resident of Israel, at least 90% of the income of which, in a given tax year, exclusive of income from specified government loans, capital gains, interest and

dividends which are not classified for such company as business income, is derived from an industrial enterprise owned by it. In general, an “Industrial
enterprise” is defined as an enterprise whose major activity in a given tax year is industrial production.
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The following corporate tax benefits are available to Industrial Companies:
* amortization of the cost of purchased know-how and patents over an eight-year period for tax purposes, from the tax year it began to use them;
» amortization of expenses incurred in some cases in connection with a public issuance of publicly traded securities over a three-year period; and
» accelerated depreciation rates on equipment and buildings.

Eligibility for the benefits under the Industry Encouragement Law is not subject to receipt of prior approval from any governmental authority. No
assurance can be given that we qualify or will continue to qualify as an “Industrial Company” or that the benefits described above will be available in the
future.

Taxation of Capital Gains Applicable to Non-Israeli Shareholders

Israeli law generally imposes a capital gains tax on the sale of capital assets including securities of an Israeli company (whether or not traded). The
Income Tax Ordinance [New Version], 1961 (the “Ordinance”) distinguishes between “Real Capital Gain” and the “Inflationary Surplus.” The Real Capital
Gain is the excess of the total capital gain over Inflationary Surplus. The Inflationary Surplus is computed generally on the basis of the cost multiplied by
the difference between the Israeli consumer monthly price index as known at the date of sale and the date of purchase and, with respect to an individual,
when the shares are nominated or linked to a foreign currency the Inflationary Surplus would be calculated according to the difference in changes in the
foreign currency. The Inflationary Surplus accumulated after January 1, 1994 is exempt from capital gains tax.

Pursuant to the Ordinance, the Real Capital Gains tax rate applicable to individuals upon the sale of such securities is such individual’s marginal
tax rate but not more than 25%, or 30% with respect to an individual who meets the definition of a ‘Substantial Shareholder’ on the date of the sale of the
securities or at any time during the 12 months preceding such date. A ‘Substantial Shareholder’ is defined as a person who, either alone or together with
any other person, holds, directly or indirectly, at least 10% of any of the means of control of a company (including, among other things, the right to receive
profits of the Company, voting rights, the right to receive the Company’s liquidation proceeds and the right to appoint a director). Notwithstanding the
foregoing, dealers in securities (Individual and corporate shareholders) in Israel are taxed at regular tax rates applicable to business income a corporate tax
rate for a corporation and a marginal tax rate of up to 47% for an individual in 2022 onward.

With respect to corporate investors, capital gain tax equal to the ordinary corporate tax rate (23% in 2022 and thereafter) will be imposed on the
sale of our traded shares.

However, Under Israeli law, the capital gain from the sale of shares by non-Israeli residents is tax exempt in Israel as long as our shares are listed
on the Nasdaq Global Market or any other stock exchange recognized by the Israeli Ministry of Finance, and provided certain other conditions are met, the
most relevant of which are: (A) the capital gain is not attributed to the foreign resident’s permanent establishment in Israel, (B) the shares were acquired by
the foreign resident after the company’s shares had been listed for trading, and (C) if the seller is a non-Israeli corporation, less than 25% of its means of
control are held by Israeli residents.

As our ordinary shares are traded on the NASDAQ Global Market, which qualifies as a Recognized Exchange, Real Capital Gains on the sale of
our ordinary shares held by non-Israeli tax resident investors (individuals and corporations) will generally be exempt from Israeli capital gains tax so long
as certain conditions are met, including that the shares were not held through a permanent establishment that the non-Israeli tax resident investor maintains
in Israel.

In any event, non-Israeli corporations will not be entitled to the foregoing exemptions if an Israeli resident (a) has a controlling interest of more
than 25% in such non-Israeli corporation, or (b) is the beneficiary of or is entitled to 25% or more of the revenues or profits of such non-Israeli corporation,

whether directly or indirectly.

Furthermore, the sale of shares may be exempt from Israeli capital gain tax under the provisions of an applicable tax treaty, as discussed below,
subject to the receipt in advance of a valid certificate from the Israel Tax Authority (the “ITA”) allowing for such exemption.
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Withholding Taxes

Persons paying consideration for shares, including purchasers of shares, Israeli securities dealers effecting a transaction, or a financial institution
through which securities being sold are held, are required, subject to any applicable exemptions and the demonstration by the selling shareholder of its non-
Israeli residency and other requirements, to withhold tax upon the sale of publicly traded securities at a rate of 25% for individuals and at the corporate tax
rate (23% in 2023 and thereafter) for corporations.

Income Taxes on Dividend Distributions to Non-Israeli Shareholders

Non-Israeli residents (whether individuals or corporations) are generally subject to Israeli withholding tax on the receipt of dividends paid by
Israeli publicly traded companies at the rate of 25%, if the shares are registered with a nominee company (as such term is used in the Israeli Securities Law,
5728-1968). If the shares are not registered with a nominee company, the rate of 25% will apply to non-Israeli residents shareholders who are not
considered Substantial Shareholders, as defined above, and who were not Substantial Shareholders at any time during the 12 months preceding the date of
the distribution, and the rate of 30% will apply to dividends paid to Substantial Shareholders and to persons who were Substantial Shareholders at any time
during the 12 months preceding the date of the distribution. Notwithstanding the above, a lower tax rate may be provided under an applicable tax treaty
between Israel and the shareholder’s country of residence (subject to the receipt in advance of a valid tax certificate from the ITA allowing for a reduced
tax rate). The distribution of dividends to non-Israeli residents (either individuals or corporations) from income derived from a company’s Approved
Enterprises or Benefited Enterprises or a Preferred Enterprise, in each case during the applicable benefits period is subject to withholding tax at a rate of
20%, unless a lower tax rate is provided under an applicable tax treaty.

A non-Israeli resident who has received dividend income derived from or accrued in Israel, from which the full amount of tax was duly withheld,
is generally exempt from the duty to file tax returns in Israel in respect of such income, provided that: (i) such income was not derived from a business
conducted in Israel by the taxpayer; (ii) the taxpayer has no other taxable sources of income in Israel with respect to which a tax return is required to be
filed; and (iii) the taxpayer is not liable for excess tax.

U.S. Israel Tax Treaty

The sale of shares may also be exempt from Israeli capital gain tax under the provisions of an applicable tax treaty. For example, the Convention
Between the Government of the United States and the Government of the State of Israecl With Respect to Taxes of Income, as amended, or the U.S.-Israel
Tax Treaty. The U.S.-Isracl Tax Treaty exempts U.S. residents for the purposes of the treaty from Israeli capital gain tax in connection with such sale,
provided (i) the U.S. resident owned, directly or indirectly, less than 10% of the Israeli resident company’s voting power at any time within the 12-month
period preceding such sale; (ii) the seller, being an individual, is present in Israel for a period or periods of less than 183 days during the taxable year; (iii)
the capital gain from the sale was not derived through a permanent establishment of the U.S. resident in Israel and (iv) the capital gains is not arising from
such sale, exchange or disposition which is attributed to real estate located in Israel. Otherwise, the sale, exchange or disposition of shares would be subject
to Israeli tax, to the extent applicable

However, under the U.S.-Israel Tax Treaty, U.S. residents for the purposes of the treaty may be permitted to claim a credit for such taxes against
U.S. federal income tax imposed on the sale, under the circumstances and subject to the limitations specified in the U.S.-Israel Tax Treaty and U.S. tax
legislation, as discussed below under “Certain Material U.S. Federal Income Tax Considerations — Distributions.

Under the U.S.-Israel Tax Treaty, the maximum Israeli withholding tax on dividends paid to a holder of our ordinary shares who is a U.S. resident
for the purposes of the U.S.-Israel Tax Treaty, is generally 25%. The U.S.-Israel Tax Treaty provides that a 15% or a 12.5% Israeli dividend withholding tax
will apply to dividends paid to a U.S. corporation owning 10% or more of an Israeli company’s voting shares during, in general, the current tax year in
which the dividend is distributed and preceding tax year of the Israeli company. The 15% rate applies to dividends distributed from income derived from an
Approved Enterprise, or a Benefited Enterprise, or a Preferred Enterprise, in each case within the applicable period, and the lower 12.5% rate applies to
dividends distributed from income derived from other sources. However, these provisions do not apply if the company has certain amounts of passive
income. The aforementioned rates under the U.S.-Israel Treaty will not apply if the dividend income was derived through a permanent establishment of the
U.S. resident in Israel.
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Excess Tax
Furthermore, an additional tax liability at the rate of 3% is applicable on the annual taxable income, including, but not limited to, income derived
from dividends, interest and capital gains, of individuals who are subject to tax in Israel (whether such individual is an Israeli resident or non-Israeli

resident) exceeding a certain threshold (NIS 721,560 in 2024), which amount is linked to the Israeli consumer price index.

F. Dividends and Paying Agents.

Not applicable.

G. Statement by Experts.
Not applicable.

H. Documents on Display.

We file annual reports and other information with the SEC. The SEC maintains an Internet web site at http://www.sec.gov that contains reports and
other material that are filed through the SEC’s Electronic Data Gathering, Analysis and Retrieval, or EDGAR, system. Information about us is also
available on our site at http://www.camtek.com. Such information on our site is not part of this Annual Report.

L Subsidiary Information.
Not applicable.

J. Annual Report to Security Holders.
Not applicable.

Item 11. Quantitative and Qualitative Disclosures about Market Risk
Interest Rate Risk

Our exposure to market risk for changes in interest rates is not significant as we have no outstanding loans; see Item 5.B — “Liquidity and Capital
Resources” above.

Foreign Currency Rate Fluctuations

We are a global company that operates in a multi-currency environment. In recent months, foreign currency exchange rates have been subject to
considerable fluctuations. As a major portion of the costs of our Israeli operations, such as personnel, subcontractors, materials and facility-related costs,
are incurred in NIS, an increase in the NIS value relative to the U.S. Dollar will increase our costs expressed in U.S. Dollars, and a decrease in the NIS
value relative to the U.S. Dollar will decrease our costs expressed in U.S. Dollars. During 2023, the value of the U.S. Dollar strengthened against the NIS
by 3%. We may, from time to time, take various measures designed to reduce our exposure to these effects, but any such steps may be inadequate to protect
us from currency rate fluctuations. We had no open hedging transactions as of December 31, 2023.

In our consolidated financial statements, transactions and balances originally denominated in U.S. Dollars are presented at their original amounts.
Gains and losses arising from non-dollar transactions and balances are included in net income as part of financial expenses, net.

Our balance sheet exposures to fluctuations in the exchange rate between the U.S. Dollar and other currencies are primarily from NIS
denominated balances. As of December 31, 2023, we had net liabilities of approximately $8.3 million, denominated in NIS. Any fluctuation in the
exchange rate between the NIS and the U.S. dollar of 1% will cause us expenses or income of $83 thousand, in case of increase or decrease in rates,
respectively.

In addition, although our products’ prices in most countries are denominated in U.S. Dollars, in certain territories (currently, Europe and Japan)
our products’ prices are denominated in local currencies, and much of our service income in additional territories is denominated in local currencies. If
there is a significant devaluation in the relevant local currencies in which we operate compared to the U.S. Dollar, those prices of our products or services
that are denominated in local currency in the relevant territories will increase relative to that local currency and may be less competitive.
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Item 12. Description of Securities Other than Equity Securities.

Not applicable.
PART II
Item 13. Defaults, Dividend Arrearages and Delinquencies.
Not applicable.
Item 14. Material Modifications to the Rights of Security Holders and Use of Proceeds.
Not applicable.
Item 15. Controls and Procedures.
(a) Disclosure Controls and Procedures.

The Company maintains disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) designed to
provide assurance that information required to be disclosed by us in reports that we file or submit under the Exchange Act is accumulated and
communicated to our management, with the participation of our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding
required disclosure and is recorded, processed, summarized and reported within the time periods specified by the SEC’s rules and forms. Management
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their
objectives. Our management, including our Chief Executive Officer and our Chief Financial Officer, evaluated the effectiveness of our disclosure controls
and procedures as of December 31, 2023, and based on this evaluation concluded that, as of such date, the Company’s disclosure controls and procedures
were effective.

(b) Management’s Annual Report on Internal Control Over Financial Reporting.

Our management, under the supervision of our Chief Executive Officer and Chief Financial Officer, is responsible for establishing and
maintaining adequate internal control over our financial reporting as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act. Internal control over
financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Therefore, even those
systems determined to be effective can provide only reasonable assurances with respect to financial statement preparation and presentation. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may decline.

Our management evaluated the effectiveness of our internal control over financial reporting based on the framework established in Internal
Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

Based on this evaluation, management has assessed the effectiveness of our internal control over financial reporting, as of December 31, 2023, and
concluded that such internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) is effective.
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(c) Attestation Report of the Registered Public Accounting Firm.

The effectiveness of our internal control over financial reporting as of December 31, 2023 has been audited by our principal accountant Somekh
Chaikin, a member firm of KPMG International, an independent registered public accounting firm. The related report to our shareholders and the Board of
Directors appears on page F-2 of this Annual Report.

(d) Changes in Internal Control over Financial Reporting.

There were no changes to our internal control over financial reporting that occurred during the period covered by this Annual Report that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 16A. Audit Committee Financial Expert.

Our Board of Directors has determined that Ms. Andorn qualifies as an “audit committee financial expert” and an independent director in
accordance with Nasdaq Rules.

Item 16B. Code of Ethics.

We adopted a Code of Ethics, which is applicable to all of our directors, officers and employees, including our principal executive, financial and
accounting officers and persons performing similar functions. A copy of the Code of Ethics, in its current version, is available on our website,
www.camtek.com. We will also provide a copy of the Code of Ethics to any person, without charge, upon written request addressed to our CFO at our
corporate headquarters in Israel: Camtek Ltd., Ramat Gabriel Industrial Zone, P.O. BOX 544, Migdal Ha’Emek, Israel.

Item 16C.  Principal Accountant Fees and Services.

Our Audit Committee maintains a policy of approving and recommending only those services to be performed by our independent auditors which
are permitted under the Sarbanes-Oxley Act of 2002 and the applicable rules of the SEC relating to auditor’s independence, and our independent auditors
are remunerated at levels that accord with such basic principles of auditor independence.

The following table presents the aggregate amount of fees for professional services rendered to the Company by our principal accountant Somekh
Chaikin, a member firm of KPMG International, located in Tel Aviv, Israel, PCAOB ID 1057, and their KPMG affiliate firms, in U.S.$, for the years ended
December 31, 2023 and 2022:

For 2023 For 2022

Services Services
Fee Category Rendered Rendered
Audit Fees (1) 365,300 302,300
Audit-Related Fees (2) 134,000 0
Tax Fees (3) 69,000 2,800

(1) Audit Fees: the audit fees for the year ended December 31, 2023 and 2022 were for professional services rendered for the integrated audit of Camtek’s
annual consolidated financial statements and its internal controls over financial reporting and services that are normally provided by independent registered
public accounting firm in connection with statutory and regulatory filings or engagements, including consultancy and consents with respect to an
underwritten public offering and related prospectus supplements filed with the SEC.

(2) Audit-Related Fees rendered during 2023 by our auditor included financial due diligence in connection with the FRT transaction.

(3) Tax Fees rendered during 2023 and 2022 by our auditor were for tax compliance, tax planning and tax advice.

78




Pre-Approval Policies and Procedures

Our Audit Committee has adopted a policy for pre-approval of audit and permitted non-audit services. Under the policy, the Audit Committee will
pre-approve all auditing services and permitted non-audit services (including fees and other terms) to be performed for the Company by its independent
auditor. All of the fees listed in the table above were approved by the Audit Committee. In addition, the Audit Committee may adopt policies and
procedures to permit delegation of authority to subcommittees consisting of one or more members when appropriate, including the authority to grant pre-
approvals of audit and permitted non-audit services. Decisions of the subcommittee to grant pre-approvals will be presented to the full Audit Committee at
its next scheduled meeting.

Item 16D.  Exemptions from the Listing Standards for Audit Committees.
Not applicable.

Item 16E. Purchases of Equity Securities by the Issuer and Affiliated Purchasers.
Not applicable.

Item 16F. Change in Registrant’s Certifying Accountant.
Not applicable.

Item 16G. Corporate Governance.

Pursuant to Rules 5255(a) and 5615(a)(3) of the Nasdaq Rules, we are relying on our home country practice with respect to the following matters:
the eligibly of our securities for a direct registration program; the composition and responsibilities of our Compensation Committee; the approval of stock
option plans; certain annual meeting requirements — all as set forth below:

We have opted out of the requirement that all securities listed on Nasdaq be eligible for a direct registration program operated by a registered
clearing agency as set forth in Rule 5255(a). Our procedures regarding the issuance of stock certificates comply with Israeli law and practice.
According to the Companies Law, a share certificate is defined as a certificate which states the name of the owner registered in the company’s
shareholders register, as well as the number of shares he or she owns. In the event that what is registered in the company’s shareholders
register conflicts with a share certificate, then the evidentiary value of the shareholder register outweighs the evidentiary value of the share
certificate. A shareholder registered in the company’s shareholders register is entitled to receive from the company a certificate evidencing his
ownership of the share.

As all members of our Audit Committee meet the independence requirements for compensation committee members set forth in Nasdaq Rule
5605(d)(2), as a foreign private issuer, we have elected, pursuant to Nasdaq Rule 5615(a)(3), to follow Israeli practice, in lieu of compliance
with the certain provisions of Nasdaq Rule 5605(d), requiring us to have a separate compensation committee. Accordingly, and consistent
with Israeli law allowing an audit committee that satisfies the requirements of the Companies Law regarding the composition of a
compensation committee, to carry out all duties and responsibilities of the compensation committee, our Audit Committee has been
authorized to assume the functions and responsibilities of a compensation committee. In this respect, we have also opted out the requirement
to adopt and file a compensation committee charter as set forth in Rule 5605(d)(1).We have opted out of the requirement for shareholder
approval of stock option plans and other equity-based compensation arrangements as set forth in Nasdaq Rule 5635 and Nasdaq Rule 5605(d),
respectively. Nevertheless, as required under the Companies Law, special shareholder voting procedures are followed for the approval of
equity-based compensation of certain Office Holders or employees who are controlling shareholders or any relative thereof, as well as of our
Chief Executive Officer and members of our Board of Directors. Equity-based compensation arrangements with Office Holders (chief
executive officer and directors excluded) or employees who are not controlling shareholders or any relative thereof, are approved by our
Compensation Committee and our Board of Directors, provided they are consistent with our Compensation Policy, and in special
circumstances in deviation therefrom, taking into account certain considerations as set forth in the Companies Law.
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- We have opted out of the requirement for conducting annual meetings as set forth in Nasdaq Rule 5620(a), which requires Camtek to hold its
annual meetings of shareholders within twelve months of the end of a company’s fiscal year end. Instead, Camtek is following home country
practice and law in this respect. The Companies Law requires that an annual meeting of shareholders be held every year, and not later than
15 months following the last annual meeting (see in Item 10.B — “Memorandum and Articles - Voting, Shareholders’ Meetings and
Resolutions” above). Our 2023 AGM was held on December 21, 2023, therefore our 2024 AGM must be held by December 31, 2024.
Further, we have opted out the requirement set under Rule 5620(c) of the Nasdaq Rules which requires the presence of two or more
shareholders holding at least 33 1/3%, and in lieu follow our home country practice and Israeli law, according to which the quorum for any
shareholders meeting will be the presence of two or more shareholders holding at least 25% of the voting rights in the aggregate - within half
an hour from the time set for opening the meeting.

- We have chosen to follow our home country practice in lieu of the requirements of Nasdaq Rule 5250(d)(1), relating to an issuer’s furnishing
of its annual report to shareholders. Specifically, we file annual reports on Form 20-F, which contain financial statements audited by an
independent accounting firm, electronically with the SEC and post a copy on our website.

Item 16H.  Mine Safety Disclosure.

Not applicable.

Item 161. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.
Not applicable.
Item 16J. Insider Trading Policies.

Not applicable.
Item 16K. Cybersecurity.
Risk Management and Strategy

We have established a cybersecurity risk management designed to safeguard the confidentiality, integrity, and availability of our essential systems
and data. This initiative encompasses a comprehensive cybersecurity incident response strategy, which outlines the procedures, communication pathways,
and governance mechanisms that are applied across the company, addressing strategic, operational, financial, legal, and compliance-related risks.

Our cybersecurity risk management program includes:

»  risk assessments designed to help identify material cybersecurity risks to our critical systems, information, products, services, and our broader
enterprise IT environment;

*  asecurity team principally responsible for managing (1) our cybersecurity risk assessment processes, (2) our security controls, and (3) our
response to cybersecurity incidents;

» the use of external service providers, where appropriate, to assess, test or otherwise assist with aspects of our security controls; and

e acybersecurity incident response plan that includes procedures for responding to cybersecurity incidents

Governance

Our board of directors considers cybersecurity risk as part of its risk oversight function and has delegated to the Audit Committee (Committee)

oversight of cybersecurity and other information technology risks. The Committee oversees management’s implementation of our cybersecurity risk
management program.
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The Committee receives reports from management and relevant stakeholders on our cybersecurity risks. In addition, management updates the
Committee and board of directors, as necessary, regarding any material cybersecurity incidents, as well as any incidents with lesser impact potential. In
addition, at least once a year, the board of directors receives a report from management on this topic.

Our cyber security management team, led by our IT Manager and reporting to the COOQ, is responsible for assessing and managing our material
risks from cybersecurity threats. This team, tasked with the overall governance of our cybersecurity risk management initiative, steers both our in-house
cybersecurity staff and the external cybersecurity advisors we employ. Our management team gained expertise in cybersecurity, each member bringing
proficiency and experience in the landscape of digital security. Their combined acumen covers a spectrum from threat intelligence and risk assessment to
incident management and regulatory adherence.

This cybersecurity leadership group directs initiatives to prevent, identify, reduce, and rectify cybersecurity risks and incidents via multiple
channels, including briefings from in-house security staff; threat intelligence and data from government, public or private entities, inclusive of third-party
consultants; and the notifications and analyses generated by security solutions we have implemented.

PART III
Item 17. Consolidated Financial Statements.
The Company has furnished financial statements and related information specified in Item 18.

Item 18. Consolidated Financial Statements.

Our consolidated financial statements and report of independent registered public accounting firm in connection therewith, as appear below, are
hereby incorporated into this Annual Report.
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Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Directors
Camtek Ltd.
Opinions on the Consolidated Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of Camtek Ltd. and its subsidiaries (the “Company”) as of December 31, 2023 and 2022,
and the related consolidated statements of income, comprehensive income, shareholders’ equity and cash flows, for each of the years in the three-year
period ended December 31, 2023, and the related notes (collectively, the "consolidated financial statements"). We also have audited the Company’s internal
control over financial reporting as of December 31, 2023, based on criteria established in Internal Control — Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of
December 31, 2023 and 2022, and the results of its operations and its cash flows for each of the years in the three-year period ended December 31, 2023, in
conformity with U.S. generally accepted accounting principles. Also, in our opinion, the Company maintained, in all material respects, effective internal
control over financial reporting as of December 31, 2023, based on criteria established in Internal Control — Integrated Framework (2013) issued by the
Committee of the Treadway Commission.

Basis for Opinions

The Company’s management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting,
and for its assessment of the effectiveness of internal control over financial reporting included in the accompanying Management’s Report on Internal
Control over Financial Reporting. Our responsibility is to express an opinion on the Company’s consolidated financial statements and an opinion on the
Company’s internal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable

assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether effective
internal control over financial reporting was maintained in all material respects.
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Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated
financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test
basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our
audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also
included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our
opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements that were
communicated or required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to the consolidated
financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not
alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matters below,
providing separate opinions on the critical audit matters or on the accounts or disclosures to which they relate.
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Inventory Provision Estimate

As discussed in Notes 21 and 6 to the consolidated financial statements, inventory and the associated inventory provision as of December 31, 2023 were
$1,204 thousand and $263 thousand, respectively. The Company estimates the inventory provision at the end of each period for damaged, obsolete, excess
and slow-moving items in order for inventory to be presented at the lower of cost or net realizable value. In making this estimate, the Company periodically
evaluates its inventory composition, giving consideration to factors such as changing product demands due to uncertain industry related market conditions
and technological changes, the probability and timing of anticipated usage and the physical condition of the items. Presentation at net realizable value
creates a new cost basis that is not subsequently marked up.

We identified the evaluation of the inventory provision estimate as a critical audit matter. Challenging auditor judgment was required to evaluate the
Company’s assumptions about changing product demands and probability of anticipated usage of inventory items.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating effectiveness
of certain internal controls related to the inventory provision process, including controls related to the assumptions noted above. We assessed the changing
product demands and probability of anticipated usage assumptions by performing an independent analysis of available market information that took into
consideration industry-related market conditions and possible technological changes. We considered the effect of technological changes on the inventory
provision estimate through inquiry of finance and operational personnel. We also compared historical inventory provisions to actual quantity sold in
subsequent periods to evaluate management’s ability to accurately estimate the reserve.

Acquisition-date fair value of developed technology intangible asset in the FRT acquisition

As discussed in Notes 2K and 3 to the consolidated financial statements, on October 31, 2023, the Company completed the acquisition of FRT Gmbh (FRT)
for total consideration of $100.4 million, net of cash acquired of $2.1 million. The acquisition was accounted for using the acquisition method of
accounting. The acquired assets and liabilities of FRT were recorded at their respective fair value. The Company recorded approximately $91.3 million of
intangible assets at the acquisition date, which included $12.2 million related to developed technology. The developed technology intangible asset was
valued using the multi-period excess earnings method under the income approach, which utilized key assumptions such as forecasted future revenue and a
discount rate.




We identified the evaluation of the fair value of the developed technology intangible asset acquired in the FRT acquisition as a critical audit matter. A high
degree of subjective auditor judgment was required to assess certain assumptions used to estimate the fair value, specifically the forecasted revenue growth
rates and discount rate. Changes in these assumptions could have had a significant impact on the fair value of the acquired developed technology intangible
asset. In addition, the involvement of valuation professionals with specialized skills and knowledge was required to assess the discount rate.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating effectiveness
of certain internal controls related to the Company’s process to determine the acquisition-date fair value of the developed technology intangible asset,
including controls related to the development of the forecasted revenue growth rates and discount rate. We performed sensitivity analyses over the
Company’s forecasted revenue growth rates and discount rate used to determine the fair value of the developed technology intangible asset to assess the
impact of changes in those assumptions on the Company’s determination of fair value. We assessed the reasonableness of the Company’s forecasted
revenue growth rates by comparing them to current industry, market and economic trends, FRT’s historical results, and FRT’s actual results since the
acquisition date. In addition, we involved valuation professionals with specialized skills and knowledge, who assisted in evaluating the discount rate by
independently developing a discount rate using publicly available market data and comparing it to the Company’s discount rate.

/s/ Somekh Chaikin

Somekh Chaikin

Member Firm of KPMG International

We have served as the Company’s auditor since 2006.

Tel Aviv, Israel

March 21, 2024




Consolidated Balance Sheets

Camtek Ltd. and its subsidiaries

Assets

Current assets

Cash and cash equivalents
Short-term deposits
Marketable securities

Trade accounts receivable, net
Inventories

Other current assets

Total current assets

Long-term deposits
Marketable securities
Long-term inventory
Deferred tax asset, net
Other assets, net

Property, plant and equipment, net

Intangible assets, net
Goodwill

Total non-current assets

Total assets

The accompanying notes are an integral part of the consolidated financial statements.

December 31,

2023 2022

Note U.S. Dollars (In thousands)
4 119,968 148,156
2F 215,250 251,500
5,22 18,816 -
15 87,300 80,611
6 85,905 65,541
7 19,548 11,156
546,787 556,964
8 21,000 79,000
5,22 73,576 -
6 9,023 5,357
20 2,642 1,004
1,370 1,024
9,2X 41,987 33,141
10 16,937 597
3,2M 74,345 -
240,880 120,123
787,667 677,087




Camtek Ltd. and its subsidiaries

Consolidated Balance Sheets

Year Ended December 31,
2023 2022
Note U.S. Dollars (In thousands)

Liabilities and shareholder’s equity

Current liabilities

Trade accounts payable 42,187 31,667
Other current liabilities 11 54,487 56,833
Total current liabilities 96,674 88,500

Long-term liabilities

Deferred tax liabilities, net 7,541 -

Other long-term liabilities 12,14 10,473 8,748

Convertible notes 13 196,831 195,737
214,845 204,485

Total liabilities 311,519 292,985

Commitments and contingencies 14

Shareholders’ equity 16

Ordinary shares NIS 0.01 par value, 100,000,000 shares authorized at December 31, 2023 and

2022;

46,993,998 and 46,505,318 issued shares at December 31, 2023 and 2022, respectively;

44,901,622 and 44,412,942 shares outstanding at December 31, 2023 and 2022, respectively 176 175

Additional paid-in capital 200,389 187,105

Accumulated other comprehensive income 129 -

Retained earnings 277,352 198,720
478,046 386,000

Treasury stock, at cost (2,092,376 shares as of December 31, 2023 and 2022) (1,898) (1,898)

Total shareholders' equity 476,148 384,102

Total liabilities and shareholders' equity 787,667 677,087

Chief Executive Officer Chief Financial Officer

Date of approval of the financial statements: March 21, 2024

The accompanying notes are an integral part of the consolidated financial statements.
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Camtek Ltd. and its subsidiaries

Consolidated Statements of Income

Year Ended December 31,
2023 2022 2021

Note U.S. Dollars (In thousands)
Revenues 18, 19A 315,375 320,909 269,659
Cost of revenues 167,742 161,053 132,315
Gross profit 147,633 159,856 137,344
Operating expenses:
Research and development 31,470 28,859 23,473
Selling, general and administrative 19B 50,751 49,499 42,973
Total operating expenses 82,221 78,358 66,446
Operating profit 65,412 81,498 70,898
Financial income, net 19C 22,218 6,690 1,030
Income before incomes taxes 87,630 88,188 71,928
Income tax expense 20 (8,998) (8,239) (11,651)
Net income 78,632 79,949 60,277

The accompanying notes are an integral part of the consolidated financial statements.
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Camtek Ltd. and its subsidiaries

Consolidated Statements of Income

Year Ended December 31,
2023 2022 2021
U.S. Dollars
Earnings per share information (see Note 17):
Basic net earnings per share 1.76 1.81 1.38
Diluted net earnings per share 1.63 1.68 1.34
Weighted average number of
ordinary shares outstanding (in thousands):
Basic 44,725 44,158 43,644
Diluted 48,863 48,229 45,035

The accompanying notes are an integral part of the consolidated financial statements.
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Camtek Ltd. and its subsidiaries

Consolidated Statements of Comprehensive Income

Year Ended December 31,
2023 2022 2021

U.S. Dollars (in thousands)
Net income
Other comprehensive income, net of tax: 78,632 79,949 60,277
Change in net unrealized gains on available-for-sale marketable securities 740 = =
Deferred tax expense (611) - -
Total other comprehensive income 129 - -
Total comprehensive income 78,761 79,949 60,277




Consolidated Statements of Shareholders’ Equity

Camtek Ltd. and its subsidiaries

Balances at December 31,
2020

Share-based
expense
Net income

compensation

Balances at December 31,
2021

Exercise of share options and
RSUs

Shared-based compensation
expense

Net income

Balances at December 31,
2022

Exercise of share options and
RSUs

Share-based compensation
expense

Share-based compensation
adjustment

Unrealised gain on investments
Deferred tax expense

Net income

Balances at December 31,
2023

Ordinary Shares Treasury Stock

NIS 0.01 par value NIS 0.01 par value Other Total
U.S. Dollars U.S. Dollars Additional Comprehensive Retained shareholders'

Number of (In Number of (In paid-in Income earnings equity

Shares thousands) Shares thousands) capital U.S. Dollars (In thousands)
45,365,354 171  (2,092,376) (1,898) 170,497 - 58,494 227,264
573,665 1 - - 270 1,340 - 271
- - - - 5,815 - - 5,815
- - - - - - 60,277 60,277
45,939,019 172 (2,092,376) (1,898) 176,582 - 118,771 293,627
566,299 3 - - - - - 3
- - - - 10,523 - - 10,523
- - - - - - 79,949 79,949
46,505,318 175 (2,092,376) (1,898) 187,105 - 198,720 384,102
488,680 1 - - 181 - - 182
- - - - 12,598 - - 12,598
- - - - 505 - - 505
740 740
(611) (611)

- - - - - - 78,632 78,632
46,993,998 176  (2,092,376) (1,898) 200,389 129 277,352 476,148

The accompanying notes are an integral part of the consolidated financial statements.
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Camtek Ltd. and its subsidiaries

Consolidated Statements of Cash Flows

Year Ended December 31,
2023 2022 2021
U.S. Dollars (In thousands)

Cash flows from operating activities:

Net income 78,632 79,949 60,277
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 5,784 4,094 2,811
Deferred tax (benefit) expense (1,254) (777) 255
Amortization of debt issuance costs 1,094 1,094 113
Share based compensation expense 12,598 10,523 5,815
Change in provision for doubtful debts 100 (7) (32)
Loss on disposal of fixed assets 6 - 4

Changes in operating assets and liabilities:

Trade accounts receivable, gross (1,890) (21,984) (17,338)
Inventories (13,692) (9,518) (21,702)
Due from related parties A3) - (12)
Other assets (6,766) (6,337) (2,380)
Trade accounts payable 10,121 (2,113) 6,190
Other current liabilities (5,406) 2,875 26,956
Net cash provided by operating activities 79,324 57,799 60,957

Cash flows from investing activities:

Acquisition of subsidiary consolidated for the first time (a) (101,781) - -
Proceeds from (investment in) short-term deposits 36,250 (95,500) (84,000)
Proceeds from (investment in) long-term deposits 58,000 (47,000) (32,000)
Purchase of fixed assets (8,097) (8,197) (4,065)
Purchase of intangible assets 173) 97) (111)
Purchase of marketable securities (103,528) - -
Redemption of marketable securities 11,876 - -
Net cash used in investing activities (107,453) (150,794) (120,176)
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Camtek Ltd. and its subsidiaries

Consolidated Statements of Cash Flows (continued)

Year Ended December 31,
2023 2022 2021
U.S. Dollars (In thousands)

Cash flows from financing activities:

Proceeds from exercise of share options 182 3 271
Issuance of convertible notes, net - - 194,530
Net cash provided by financing activities 182 3 194,801
Effect of exchange rate changes on cash (241) (795) 546
Net increase (decrease) in cash and cash equivalents (28,188) (93,787) 136,128
Cash and cash equivalents at beginning of the year 148,156 241,943 105,815
Cash and cash equivalents at end of the year 119,968 148,156 241,943

Year Ended
December 31,

2023
U.S. Dollars

(a) Acquisition of subsidiary, consolidated for the first time:

(in thousands)

Working capital (excluding cash and cash equivalents) (15,288)
Fixed assets, net (1,615)
Intangible assets (16,900)
Goodwill (74,345)

Deferred taxes liabilities, net 7,157
Working capital adjustments (1,295)
(102,286)

Increase in goodwill against share-based comensation _ 505
~ (101,781)

Year Ended December 31,
2023 2022 2021
U.S. Dollars (In thousands)

Supplementary cash flows information:

A. Cash paid and received during the year for:
Income taxes paid 13,807 11,836 558
Interest received 18,685 4,293 1,057
Lease payments 1,854 1,480 1,060
B. Non-cash transactions:
Fixed assets purchased with supplier credit 267 569 339

The accompanying notes are an integral part of the consolidated financial statements.
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Camtek Ltd. and its subsidiaries

Notes to the Financial Statements as at December 31, 2023

(Amounts in thousands, except per share data)

Note 1 - Nature of Operations

A.

Camtek Ltd. (“Camtek” or “Company”), an Israeli corporation, is jointly controlled by (21.42%) Priortech Ltd. (“Priortech”), an Israeli
corporation listed on the Tel-Aviv Stock Exchange and (17.41%) Chroma Ate Inc. (“Chroma”). Camtek provides automated and
technologically advanced solutions dedicated to enhancing production processes, increasing products yield and reliability, enabling and
supporting customers’ latest technologies in the semiconductor fabrication industry.

In October 2023, the Company completed the acquisition of 100% of the shares of FRT GmbH ("FRT"), a German-based company. FRT
is a leading supplier of high-precision metrology solutions for the Advanced Packaging and Silicon Carbide markets. See Note 3 —
Acquisition of FRT.

In November 2021, the Company closed an offering of $200,000 aggregate principal amount of 0% Convertible Senior Notes due 2026
(“Convertible Notes™) in a private offering to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as
amended, which included the full exercise of underwriters’ option to purchase an additional $25,000 of Convertible Notes, raising
$194,530 net of underwriting discounts and commissions and other offering expenses. See Note 13.
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Camtek Ltd. and its subsidiaries

Notes to the Financial Statements as at December 31, 2023

(Amounts in thousands, except per share data)
Note 2 - Significant Accounting Policies
A. Basis of preparation of the financial statements

The consolidated financial statements of Camtek and its subsidiaries (collectively “the Company”) have been prepared in accordance with
accounting principles generally accepted in United States of America (“US GAAP”). All amounts in the notes to the financial statements are in
thousands unless otherwise stated.

B. Principles of consolidation

The accompanying consolidated financial statements include the accounts of Camtek and its subsidiaries. All material intercompany balances and
transactions have been eliminated in consolidation.

C. Use of estimates

The preparation of the consolidated financial statements in conformity with US GAAP requires management to make estimates and assumptions
about future events. These estimates and the underlying assumptions affect the amounts of assets and liabilities reported, disclosures about
contingent assets and liabilities, and reported amounts of revenues and expenses. As applicable to these financial statements, the most significant
estimates and assumptions relate to revenue recognition, valuation of accounts receivable, acquired intangible assets and inventories. These
estimates and assumptions are based on management’s best estimates and judgment. Management evaluates its estimates and assumptions on an
ongoing basis using historical experience and other factors, including the current economic environment, which management believes to be
reasonable under the circumstances.

D. Foreign currency transactions

The functional currency of Camtek and its subsidiaries is the U.S. Dollar. Revenue generated by Camtek and its subsidiaries is primarily generated
outside of Israel and a majority thereof is received in U.S. Dollars. A significant portion of materials and components purchased and operating
expenses incurred are either paid for in U.S. Dollars or in New Israeli Shekels (“NIS”).

Transactions not denominated in U.S. Dollars are recorded upon their initial recognition according to the exchange rate in effect on the date of the
transaction. Exchange rate differences arising upon the settlement of monetary items or upon reporting the Company’s monetary items at exchange
rates different from that by which they were initially recorded during the period, or reported in previous financial statements, are charged to
financial income (expenses), net.




Camtek Ltd. and its subsidiaries

Notes to the Financial Statements as at December 31, 2023

(Amounts in thousands, except per share data)

Note 2 - Significant Accounting Policies (cont’d)
E. Cash and cash equivalents
All highly liquid investments purchased with original maturities of three months or less are considered to be cash equivalents.
F. Short-term deposits

Short-term deposits are bank deposits in US Dollars with an original maturity of more than three months and remaining term at the balance sheet
date of no more than twelve months. As of December 31, 2023 the average annual interest rate was 5.81% (2022 — 4.22%).

G. Marketable Securities

The Company accounts for marketable securities in accordance with ASC Topic 320, “Investments — Debt Securities”. The Company’s
investments in marketable securities consist of high-grade treasury, corporate and municipal bonds.

Investments in marketable securities are classified as available for sale at the time of purchase. Available for sale securities are carried at fair value
based on quoted market prices, with unrealized gains and losses, reported in accumulated other comprehensive income (loss) in shareholders’
equity. Realized gains and losses on sales of marketable securities, are included in financial income (expenses), net. The amortized cost of
marketable securities is adjusted for amortization of premium and accretion of discount to maturity, both of which, together with interest, are
included in financial income (expenses), net.

The Company classifies its marketable securities as either short term or long term based on each instrument’s underlying contractual maturity date.
Marketable securities with maturities of 12 months or less are classified as short-term and marketable securities with maturities greater than 12
months are classified as long-term.

The Company accounts for Credit losses in accordance with ASU 2016-13, Topic 326 “Financial Instruments — Credit Losses: Measurement of
Credit Losses on Financial Instruments”. The guidance requires the Company to determine whether a decline in fair value below the amortized
cost basis of an available for sale debt security is due to credit related factors or noncredit related factors. A credit related impairment should be
recognized as an allowance on the balance sheet with a corresponding adjustment to earnings, however, if the Company intends to sell an impaired
available for sale debt security or more likely than not would be required to sell such a security before recovering its amortized cost basis, the
entire impairment amount would be recognized in earnings with a corresponding adjustment to the security’s amortized cost basis.

The Company did not recognize an allowance for credit losses on marketable securities as there were no expected credit losses for the year ended
December 31,2023.

H. Trade accounts receivable and allowance for doubtful accounts
Trade accounts receivables are recorded and carried at the original invoiced amount less an allowance for any potential uncollectible amounts, in
accordance with ASC 326. The Company makes estimates of expected credit losses based upon its assessment of various factors, including

historical experience, the age of the trade receivable balances, credit quality of its customers, current economic conditions, reasonable and
supportable forecasts of future economic conditions, and other factors that may affect its ability to collect from customers.
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Note 2 - Significant Accounting Policies (cont’d)
L Inventories

Inventories consist of completed systems, partially completed systems and components and other raw materials, and are recorded at the lower of
cost or net realizable value. Cost is determined by the moving — average cost method basis.

Inventory write-downs are recorded at the end of each fiscal period for damaged, obsolete, excess and slow-moving inventory. These write-downs,
to the lower of cost or net realizable value, create a new cost basis that is not subsequently marked up based on changes in underlying facts and
circumstances.

Management periodically evaluates its inventory composition, giving consideration to factors such as changing product demands due to uncertain
industry related market conditions and technological changes, the probability and timing of anticipated usage and the physical condition of the
items, and then estimates a charge (reducing the inventory) to be provided for slow moving, technological obsolete or damaged inventory. These
estimates could vary significantly from actual use based upon future economic conditions, customer inventory levels or competitive factors that

were not foreseen or did not exist when the inventory write-downs were established.

Spare parts included in inventory that are not expected to be converted or consumed within the next year are classified as non-current, based on
Management’s estimates taking into account market conditions.

J. Property, plant and equipment
These assets are stated at cost less accumulated depreciation and are depreciated over their estimated useful lives on a straight-line basis.

Annual rates of depreciation are as follows:

Land 1%
Building 2%
Machinery and equipment 10% - 33%
Computer equipment and software 20% - 33%
Office furniture and equipment 6% - 20%
Automobiles 15%

Leasehold improvements are amortized by the straight-line method over the shorter of the lease term or the estimated useful economic life of such
improvements.

Certain of the Company’s finished goods are systems used as demonstration systems, training systems, and for product development in the
Company’s laboratories (“internal use”). These systems are identical to the systems that Camtek sells in its ordinary course of business. In
circumstances where the Company intends to utilize such systems for its internal use, the Company transfers them from inventory to fixed assets.
The rationale for the transfer is that the Company does not have the intention to sell these systems in the ordinary course of business but rather
expects to use them for its internal use over their expected useful lives. These systems are recorded as fixed assets at cost and depreciated over
their useful lives.
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Note 2 - Significant Accounting Policies (cont’d)
K. Business Combinations

The Company accounted for business combination in accordance with ASC 805, "Business Combinations" ("ASC 805"). Under ASU 2017-01,
“Business Combinations (Topic 805): Clarifying the Definition of a Business (“2017-017), the Company first determines whether substantially all
of the fair value of the gross assets acquired is concentrated in a single identifiable asset or a group of similar identifiable assets. If this threshold is
met, the single asset or group of assets, as applicable, is not a business.

ASC 805 requires recognition of assets acquired, liabilities assumed, and any non-controlling interest at the acquisition date, measured at their fair
values as of that date. Any excess of the fair value of net assets acquired over purchase price and any subsequent changes in estimated
contingencies are to be recorded in earnings.

When the Company acquires a business, the purchase price is allocated to the tangible and identifiable intangible assets, net of liabilities assumed.
Any residual purchase price is recorded as goodwill. The allocation of the purchase price requires management to make significant estimates in
determining the fair values of assets acquired and liabilities assumed, especially with respect to intangible assets. The Company uses the
Discounted Cash Flow Method to assign fair values to acquired identifiable intangible assets. These estimates can include, but are not limited to,
the cash flows that an asset is expected to generate in the future, forecasted future revenue, forecasted operating results, discount rates and the
appropriate weighted-average cost of capital. These estimates are inherently uncertain and unpredictable.

These models are based on reasonable estimates and assumptions given available facts and circumstances, including industry estimates and
averages, as of the acquisition dates and are consistent with the plans and estimates of management.

During the measurement period, which may be up to one year from the acquisition date, adjustments to the fair value of these tangible and
intangible assets acquired and liabilities assumed may be recorded, with the corresponding offset to goodwill. Upon the conclusion of the
measurement period or final determination of the fair value of assets acquired or liabilities assumed, whichever comes first, any subsequent
adjustments are recorded to the Company’s consolidated statements of income (loss).

L. Intangible assets

Patent registration costs are recorded at cost and amortized on a straight-line basis, beginning with the first year of utilization, over its expected
useful life of ten years.

Intangible assets purchased as part of the FRT acquisition (See Note 3) are recorded at their fair value and amortized based on their estimated
revenue producing life span.
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Note 2 - Significant Accounting Policies (cont’d)
M. Goodwill

Goodwill has been recorded as a result of the acquisition of FRT. Goodwill represents the excess of the purchase price in a business combination
over the fair value of net tangible and identifiable intangible assets acquired, and related liabilities.

Goodwill is carried at cost and is not amortized, but rather is subject to an impairment test, in accordance with ASC 350, “Intangibles — Goodwill
and Other”, at least annually (in the third quarter), or more frequently if events or changes in circumstances indicate that the carrying value may be
impaired. ASC 350 allows the Company to first perform a qualitative assessment to determine whether it is more-likely-than-not that the fair value

of a reporting unit is less than its carrying value prior to performing the quantitative goodwill impairment test. The Company operates in one
operating segment, and this segment comprises its only reporting unit.

Any excess of the carrying value of the reporting unit over its fair value is recognized as an impairment loss, and the carrying value of goodwill is
written down to the fair value of the reporting unit.

N. Impairment of long-lived assets

The Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to
undiscounted future cash flows expected to be generated by the asset. If the carrying amount of the long-lived asset exceeds its estimated
undiscounted future cash flows, an impairment charge is recognized to the extent that the asset’s carrying amount exceeds its fair value. In 2023
and 2022, no impairment was noted.

0. Fair values of financial instruments

The carrying amounts of the Company’s financial instruments, including cash and cash equivalents, short-term deposits, trade accounts receivable,
trade accounts payable and amounts from related parties approximate fair value because of their short-term nature.
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Note 2 - Significant Accounting Policies (cont’d)
P. Revenue recognition

The Company’s contracts with its customers include performance obligations to provide its products or to service the installed products. A product
sale contract may include an extended warranty (that is, for longer than the twelve-month standard warranty) as well as installation, both of which
are considered separate performance obligations. For such arrangements, the Company allocates revenue to each performance obligation based on
its relative standalone selling price. The Company generally determines standalone selling prices based on the prices charged to customers.

The Company recognizes revenue from contracts for sales of products at the point of time when the Company transfers control of the product to
the customer. The transfer in control event is generally determined based on shipping terms.

Revenues from the contract are recognized in an amount that reflects the consideration the Company expects to be entitled to receive once the
control of the product had been transferred to the customer and signed documentation of the arrangement, such as a signed contract or purchase
order, has been received. Payment terms with customers may vary but are generally based on milestones within the delivery process such as
shipping and installation. Payment terms do not include significant financing components.

The Company does not incur costs in obtaining a contract except for agents’ commissions, which are incurred upon the recognition of revenues.
Since revenues are recognized over a period of less than a year, sales commissions are not required to be capitalized.

Service revenues consist mainly of contracts charged under time and material arrangements. Service revenues from maintenance contracts are
recognized ratably over the contract period.

The Company records contract liabilities when the customer has been billed in advance of the Company completing its performance obligations.
These amounts are recorded as deferred revenue in the Consolidated Balance Sheets.

Year Ended December 31,
2023 2022
U.S. Dollars (in
thousands)

Beginning of year 9,567 6,867
Deferral of revenue 8,934 6,948
Recognition of deferred revenue (4,508) (4,248)
Balance at end of year 13,993 9,567
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Note 2 - Significant Accounting Policies (cont’d)
Q. Warranty

The Company records a liability for standard product warranty obligations at the time of sale based upon historical warranty experience. The term
of the warranty is generally twelve months.

R. Income taxes

The Company accounts for income taxes in accordance with the asset and liability method whereby deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts and the tax bases of assets
and liabilities and are measured using the enacted tax rates and laws expected to apply to taxable income in the years in which the deferred tax
asset or liability is expected to be recovered or settled. The Company includes the foreign currency transaction gains or losses that result from re-
measuring deferred taxes in income tax expense. If necessary, the Company reduces deferred tax assets with a valuation allowance to the amount
that is more likely than not to be realized.

The Company recognizes the effect of income tax positions only if those positions are more likely than not of being sustained. Recognized income
tax positions are measured at the largest amount that is greater than 50 percent likely of being realized. Changes in recognition or measurement are
reflected in the period in which the change occurs. The Company recognizes interest and penalties related to unrecognized tax benefits as a
component of income tax expenses.

The Company may incur additional tax liability in the event of intercompany dividend distributions by some of its subsidiaries. Such additional
tax liability in respect of these non-Israeli subsidiaries has not been provided for in these consolidated financial statement as it is the Company’s
policy permanently to reinvest the subsidiaries’ earnings and to consider distributing dividends only when this can be facilitated in connection
with a specific tax or other opportunity that may arise.

Tax liabilities which would apply in the event of disposal of investments in non-Israeli subsidiaries have not been taken into account in computing
the deferred taxes, as it is the Company’s intention to hold, and not to realize, these investments.

S. Research and development

Research and development costs, which consists primarily of salaries, materials consumption and costs associated with subcontracting certain
development efforts, are expensed as incurred.

T. Earnings per ordinary share

Basic earnings per ordinary share is calculated using only weighted average ordinary shares outstanding. Diluted earnings per share, if relevant,
gives effect to dilutive potential ordinary shares outstanding during the year. Such dilutive shares consist of incremental shares, using the treasury
stock method, from the assumed exercise of share options.

The Company’s convertible notes are included in the calculation of diluted Earnings Per Share (“EPS”) if the assumed conversion into common
shares is dilutive, using the “if-converted” method. This involves adding back the periodic non-cash interest expense net of tax associated with the
Notes to the numerator and by adding the shares that would be issued in an assumed conversion (regardless of whether the conversion option is in
or out of the money) to the denominator for the purposes of calculating diluted EPS, unless the Notes are antidilutive (See also Note 2Y).
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Note 2 - Significant Accounting Policies (cont’d)
U. Share-based compensation
The Company accounts for its employee share-based compensation as an expense in the financial statements. All awards are equity classified and
therefore such cost is measured at the grant date fair value of the award. The Company estimates share option grant date fair value using the
Black-Scholes-Merton option-pricing model. Forfeitures are recognized when they occur. The Company recognizes compensation cost for an
award with only service conditions that has a graded vesting schedule on a straight-line basis over the requisite service period for the entire award,
provided that the cumulative amount of compensation cost recognized at any date at least equals the portion of the grant-date value of such award
that is vested at that date (For details see Note 16B).
V. Fair value measurements
The Company implements the provisions of ASC Topic 820 "Fair Value Measurements and Disclosures" ("ASC 820"). ASC 820 establishes a fair
value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy provides the highest priority to
unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to measurements

involving significant unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy are as follows:

Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the Company has the ability to access at the
measurement date.

Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly.
Level 3 inputs are unobservable inputs for the asset or liability.

The level in the fair value hierarchy within which an asset or liability is classified is based on the lowest level input that is significant to the fair
value measurement in its entirety.

W. Contingent liabilities
A contingency (provision) is an existing condition or situation involving uncertainty as to the range of possible loss to the entity.

A provision for claims is recognized if it is probable (likely to occur) that a liability has been incurred and the amount can be estimated reasonably.
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Note 2 - Significant Accounting Policies (cont’d)
X. Leases

Under Topic 842, the Company determines if an arrangement is a lease at inception. Rights of use (“ROU”) assets and lease liabilities are
recognized at commencement date based on the present value of remaining lease payments over the lease term. For this purpose, the Company
considers only payments that are fixed and determinable at the time of commencement. As most of the Company's leases do not provide an
implicit rate, the Company uses its incremental borrowing rate based on the information available at commencement date in determining the
present value of lease payments. The Company's incremental borrowing rate is a hypothetical rate based on its understanding of what its credit
rating would be (7.0% in 2023). The Company's lease terms may include options to extend or terminate the lease when it is reasonably certain that
the Company will exercise such options. When determining the probability of exercising such options, the Company considers contract-based,
asset-based, entity-based, and market-based factors. For leases agreements, the Company has elected the practical expedient to account for the
lease and non-lease maintenance components as a single lease component. Therefore, for those leases, the lease payments used to measure the
lease liability include all of the fixed consideration in the contract. The Company's lease agreements generally do not contain any residual value
guarantees or restrictive covenants.

Operating lease ROU assets consist mainly of vehicles and real estate and are presented as property, plant and equipment on the consolidated
balance sheet. The current portion of operating lease liabilities is included in other current liabilities and the long-term portion is presented within
long-term liabilities on the consolidated balance sheet.

For operating leases, the ROU asset is subsequently measured throughout the lease term at the carrying amount of the lease liability, plus initial
direct costs, plus (minus) any prepaid (accrued) lease payments, less the unamortized balance of lease incentives received. Lease expense for lease
payments is recognized on a straight-line basis over the lease term.

ROU assets for operating leases are periodically reduced by impairment losses. The Company uses the long-lived assets impairment guidance in
ASC Subtopic 360-10, Property, Plant, and Equipment — Overall, to determine whether an ROU asset is impaired, and if so, the amount of the
impairment loss to recognize. See Note 2N.
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Note 2 - Significant Accounting Policies (cont’d)
Y. Convertible Notes

The Company accounts for its convertible notes in accordance with ASU 2020-06, Accounting for Convertible Instruments and Contracts in an
Entity’s Own Equity (Topic 470-20). The Notes are accounted for as a single liability measured at its amortized cost, as no other embedded
features require bifurcation and recognition as derivatives.

The transaction costs are amortized on a straight-line basis along the lifetime of the Notes.
Z. New Accounting Pronouncements

In November 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2023-07, Segment
Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which requires public entities to disclose information about their
reportable segments’ significant expenses and other segment items on an interim and annual basis. Public entities with a single reportable segment
are required to apply the disclosure requirements in ASU 2023-07, as well as all existing segment disclosures and reconciliation requirements in
ASC 280 on an interim and annual basis. ASU 2023-07 is effective for fiscal years beginning after December 15, 2023, and for interim periods
within fiscal years beginning after December 15, 2024, with early adoption permitted. The Company is currently evaluating the impact of adopting
ASU 2023-07.

In December 2023, the FASB issued Accounting Standards Update No. 2023-09, Income Taxes (Topic 740) Improvements to Income Tax
Disclosure. The standard requires to disclose additional information in tax rate reconciliation table about federal, state and foreign income taxes
and to provide more details about the reconciling items in some categories. The standard will become effective for fiscal years beginning after
December 15, 2024. The Company is currently assessing the impact of the adoption of this standard on its consolidated financial statements.
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Note 3 —Acquisition of FRT

On October 31, 2023, as part of Camtek’s strategy of expanding its product offering to semiconductor manufacturers, the Company acquired
100% of the shares of FRT GmbH ("FRT"), a German-based company, for total cash consideration of $100.4 million, net of cash acquired of
$2.1 million. This includes a payment received after the balance sheet date in respect of customary working capital adjustments.

The acquisition was accounted for using the acquisition method of accounting, with the Company treated as the acquirer. The acquired assets and
liabilities of FRT were recorded at their respective fair values including an amount for goodwill representing the difference between the
acquisition consideration and the fair value of the identifiable net assets.

During the year ended December 31, 2023, the Company incurred approximately $1.4 million in transaction costs related to the acquisition, which
primarily consisted of legal, accounting and valuation-related expenses. These expenses were recorded in Selling, general and administrative
expense in the accompanying Consolidated Statements of Income.

Our Consolidated Statements of income include the financial results of FRT subsequent to the acquisition date of October 31, 2023.

Under the preliminary purchase price allocation, the Company allocated the purchase price to tangible and identified intangible assets acquired
and liabilities assumed based on the preliminary estimates of their fair values, which were determined using generally accepted valuation
techniques based on estimates and assumptions made by management at the time of the acquisition. Such estimates are subject to change during
the measurement period which is not expected to exceed one year. The fair values assigned to assets acquired and liabilities assumed were based
on management’s assumptions as of the reporting date.

As part of the acquisition, the Company granted share-based compensation to FRT employees to replace awards previously granted by the seller.

The table below summarizes the fair value of assets acquired and liabilities assumed following the adjustments mentioned above as of the
acquisition date:

October 31,
2023
U.S. Dollars
(in
thousands)
Cash and cash equivalents 2,053
Working capital (excluding cash and cash equivalents) 15,288
Fixed assets, net 1,615
Intangible assets 16,900
Goodwill 74,345
Deferred taxes liabilities, net (7,157)
03,04
Cash consideration 102,539
Capitalized share-based compensation __ S0
103,044
The intangible assets as of the closing date of the acquisition included:
October 31,
2023 Weighted
U.S. Dollars  average
(in useful life
thousands) (in years)
Technology 12,200 5
Trade name 2,700 10
Customer relationship 2,000 2
16,900 5.4
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Note 3 —Acquisition of FRT (contd.)

Indications of fair value of the intangible assets acquired in connection with the acquisition were determined using either the income, market or
replacement cost methodologies. The intangible assets are being amortized based on their estimated revenue producing life span.

Identifiable Intangible Assets
Valuation of intangible assets involves multiple assumptions. The key assumptions are described below.

Developed technology acquired primarily consists of existing technology related to hybrid 3D surface metrology measurement equipment. The
developed technology was valued using the multi-period excess earnings method under the income approach. Using this approach, the estimated
fair values were calculated using expected future cash flows from specific products discounted to their net present values at an appropriate risk-
adjusted rate of return.

The identified trade names intangibles relate to the estimated fair value of future cash flows related to the FRT brand. The trade names were

valued by applying the relief-from-royalty method under the income approach. This method is based on the application of a royalty rate to
forecasted revenue under the trade name.

Customer relationships represent the fair value of future projected revenues that will be derived from the sale of products to FRT's existing
customers. Customer relationships were valued using the with and without method of the income approach. This method estimates value by
calculating the difference between two discounted cash flow models: one that represents the status quo for the business enterprise with the asset in
place, and another without it.

Goodwill

The goodwill arising from the acquisition represents, inter alia, the synergies between the technology acquired and the Company’s existing
operational, R&D and sales and marketing infrastructure. Amortization of the goodwill is not a recognized expense for tax purposes.

Pro Forma on acquisitions

The following unaudited pro forma financial information summarizes the combined results of operations for the Company, FRT, as if the
acquisitions had been completed on January 1, 2022. The unaudited pro forma financial information was as follows:

December 31,

2023 2022
U.S. Dollars (in
thousands)
Revenue 334,030 349,879
Net income 69,483 81,143

The pro forma financial information for all periods presented above has been calculated after adjusting the results of FRT to reflect the business
combination accounting effects resulting from this acquisition, including the amortization expense from acquired intangible assets, goodwill, and
tangible assets and add-back of interest income of Camtek's cash, cash equivalents, deposits and marketable securities used as a cash consideration
in the acquisition. The historical consolidated financial statements have been adjusted in the pro forma combined financial statements to give
effect to pro forma events that are directly attributable to the business combination and factually supportable. The pro forma financial information
is for informational purposes only and is not indicative of the results of operations that would have been achieved if the acquisition had taken
place at the beginning of 2022.
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Note 4 - Cash and Cash Equivalents

The Company’s cash and cash equivalents balance at December 31, 2023 and 2022, is denominated in the following currencies:

US Dollars
New Israeli Shekels
Other currencies

Note 5 — Marketable Securities

December 31,

2023 2022
U.S. Dollars (in
thousands)
113,190 139,644
2,795 4,008
3,983 4,504

119,968 148,156

Summary of marketable securities amortized cost, unrealized gains, unrealized losses, and fair value as of December 31, 2023:

Marketable Securities
Matures within one year:
Corporate bonds
Government bonds

Matures after one year:
Corporate bonds
Government bonds

Amortized Unrealized Unrealized

Cost Gains Losses Fair Value
9,821 7 9) 9,819
8,983 14 - 8,997
18,804 21 (&) 18,816
64,033 574 A3) 64,604

8,815 157 - 8,972
72,848 731 A3) 73,576
91,652 752 12) 92,392

The amortized cost and estimated fair value of marketable securities classified by the maturity date listed on the security, regardless of the
Consolidated Balance Sheet classification, is as follows at December 31, 2023:

Due within one year
Due after one through five years
Due after five through ten years

Total marketable securities

December 31, 2023
Amortized Fair
Cost Value
U.S. Dollars (in
thousands)
18,804 18,816
72,210 72,908
638 668
91,652 92,392
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Note 5 — Marketable Securities (cont’d)

The following table summarizes the estimated fair value and gross unrealized holding losses of marketable securities, aggregated by investment
instrument and period of time in an unrealized loss position, at December 31, 2023.

In Unrealized Loss In Unrealized Loss
Position For Less Than Position For Greater
12 Months Than 12 Months

Gross Gross
Unrealized Unrealized

December 31, 2023 Fair Value Loss Fair Value Loss
Corporate bonds 2,786 ) 2,368 3)

Government bonds - - - -

2,786 ) 2,368 A3)

Note 6 - Inventories

December 31,

2023 2022
U.S. Dollars (in
thousands)
Components 55,598 43,017
Work in process 20,038 13,951
Finished products * 19,292 13,930
94,928 70,898

* includes systems at customer locations not yet sold, as of December 31, 2023 and 2022, in the amount of $8,626 and $5,664 respectively.

Inventories are presented in:

December 31,

2023 2022
U.S. Dollars (in
thousands)
Current assets 85,905 65,541
Non-current assets (A) 9,023 5,357
94,928 70,898
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Note 6 — Inventories (cont’d)

A)

(B)

Long-term Inventory:

At December 31, 2023, $9,023 of the Company's inventory is classified among long-term assets according to Management’s estimate
based on the recent level of sales (at December 31, 2022 - $5,357). These amounts are comprised of spare parts. The Company’s policy is
to keep components to provide support and service to systems sold by it to its customers over the past years (usually the support is over a
period of seven to ten years) until the Company announces it will not continue to support certain systems. Therefore, this inventory is
usually consumed over longer periods than inventory classified as current, and as such the respective amount that is not expected to be
consumed in the next year is classified as non-current. Management believes that this inventory will be utilized according to its
forecasted sales and that no loss will be incurred.

Inventory provision
In 2023, based on Management's estimates regarding future sales, a provision of $1,204 was made against damaged, obsolete, excess and
slow-moving inventory (in 2022 - $263). This includes certain items which were considered obsolete following the acquisition of FRT.

The provisions were recorded in the costs of revenues line item in the consolidated statement of income. The provisions result in a new
cost basis that is not subsequently marked up based on changes in underlying facts and circumstances.

Note 7 - Other Current Assets

December 31,

2023 2022
U.S. Dollars (in
thousands)

Interest receivable 8,386 3,979
Prepaid expenses and vendor downpayments 5,164 3,832
Due from Government institutions and income tax receivables 3,690 2,598
Other 2,308 747

19,548 11,156

Note 8 — Long-term Deposits

Long-term deposits include bank deposits in US Dollars with terms at the balance sheet date of more than 12 months with average annual interest
rates of 5.59% (2022 — 4.45%).
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Note 9 - Property, Plant and Equipment, Net

December 31,
2023 2022
U.S. Dollars (in
thousands)

Cost:
Land 1,401 863
Building 20,730 18,490
Machinery and equipment 27,626 19,121
Office furniture and equipment 1,057 934
Computer equipment and software 6,542 6,256
Automobiles 429 396
Leasehold improvements 2,100 1,894
Right of use assets 7,187 6,087

67,072 54,041
Less accumulated depreciation 25,085 20,900

41,987 33,141

Depreciation for the years ended December 31, 2023, 2022 and 2021 amounted to $6,428, $5,252, and $3,682, respectively.
Note 10 - Intangible Assets, Net

December 31,

2022 2023
U.S. Dollars (in
thousands)
Cost:
Patent registration costs 2,308 2,135
Acquired technology 12,200 -
Acquired trade names 2,700 -
Acquired customer relationship 2,000 -
19,208 2,135
Less accumulated amortization 2,271 1,538
Total intangible assets, net 16,937 597
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Note 10 - Intangible Assets, net (cont’d)
Amortization expense for the years ended December 31, 2023, 2022 and 2021 amounted to $733, $110 and $110, respectively.

As of December 31, 2023, the estimated amortization expenses of intangible assets for the years 2024 to 2028 is as follows:

U.S. Dollars
Year ended December 31, (in thousands)
2024 3,827
2025 3,652
2026 2,805
2027 2,795
2028 2,378

Note 11 - Other Current Liabilities

December 31,

2023 2022
U.S. Dollars (in
thousands)
Advances from customers and deferred revenues 14,701 12,825
Commissions 13,588 18,048
Accrued employee compensation and other related benefits 13,137 11,941
Government institutions and income tax payable 5,316 7,991
Accrued warranty costs (1) 3,397 3,161
Accrued expenses 2,661 1,570
Operating lease obligations (See Note 2(V)) 1,687 1,297
54,487 56,833
1) Changes in the accrued warranty costs are as follows:
Year Ended December 31,
2023 2022 2021
U.S. Dollars (in thousands)
Beginning of year 3,161 3,265 2,328
Accruals 5,505 5,823 6,333
Usage (5,269) (5,927) (5,396)
Balance at end of year 3,397 3,161 3,265
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Note 12 — Other Long-Term Liabilities
Other long-term liabilities consist of the following:

December 31,

2023 2022
U.S. Dollars (in
thousands)
Liability for severance pay (A) 1,577 1,284
Deferred revenues related to non-standard warranty (B) 6,262 5,060
Operating lease obligations 2,634 2,404
10,473 8,748

A. Liability for Employee Severance Benefits

Under Israeli law and labor agreements the Company is required to pay severance payments to each employee who was employed by the
Company for over one year and has been terminated by the Company or resigned under certain specified circumstances. The liability related to
these severance payments is calculated on the basis of the latest salary of the employee multiplied by the number of years of employment as of the
balance sheet date. The Company also has defined contribution plans for which it makes contributions to severance pay funds and appropriate
insurance policies. Withdrawal of the reserve monies is contingent upon the fulfillment of detailed provision in the Severance Law.

Under local law in various territories in which the Company operates, employees with one year or more of service are entitled to receive a lump-
sum payment upon termination of their employment based on their length of service and rate of pay at the time of termination.

1. The liability in respect of most of its employees in Israel is discharged by participating in a defined contribution pension plan and making
regular deposits with a pension fund or by individual insurance policies. The liability deposited with the pension fund is based on salary
components as prescribed in the existing labor agreement. The custody and management of the amounts so deposited are independent of
the companies and accordingly such amounts funded (included in expenses on an accrual basis) and related liabilities are not reflected in
the balance sheet.

2. The liability for severance pay which is not covered by the contribution plan amounted to $1,577 and $1,284 as of December 31, 2023
and 2022, respectively.

3. Severance pay expenses were $1,936, $1,903, and $1,636 in 2023, 2022 and 2021, respectively.
B. Deferred Revenues

As of December 31, 2023, deferred revenues related to non-standard warranty in the amount of $6,262 are expected to be recognized from 2025
onwards.
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Note 13 — Convertible Notes

On November 17, 2021, the Company sold $200,000 aggregate principal amount of its 0.00% convertible senior notes due 2026 (the “Notes”).
The Notes will not bear regular interest, and the principal amount of the Notes will not accrete. The Notes will mature on December 1, 2026,
unless earlier repurchased, redeemed or converted in accordance with their terms prior to such date.

The Notes will be convertible based on an initial conversion rate of 17.1092 ordinary shares per $1,000 principal amount of notes, equivalent to an
initial conversion price of approximately $58.45 per ordinary share, which represents a conversion premium of approximately 30% to the last
reported sale price of the Company’s ordinary shares on The Nasdaq Global Market on November 18, 2021. The closing price of the Company’s
shares on December 31, 2023 was $69.38. The conversion rate is subject to adjustment if certain events occur. Prior to the close of business on the
business day immediately preceding August 1, 2026, the Notes will be convertible at the option of the holders of Notes only upon the occurrence
of certain events, the satisfaction of certain conditions and during certain periods. On or after August 1, 2026 and until the close of business on the
second scheduled trading day immediately preceding the maturity date, holders may convert all or any portion of their notes at any time
irrespective of the foregoing conditions. The Notes will be convertible into cash, ordinary shares of the Company or a combination thereof, with
the form of consideration determined at the Company’s election.

The Company may not redeem the Notes prior to December 6, 2024, except in the event of certain tax law changes. On or after December 6, 2024,
the Company may at any time and from time to time redeem for cash all or part of the Notes (subject to a certain partial redemption limitation), at
the Company’s option, if the last reported sale price of the Company’s ordinary shares has been at least 130% of the conversion price then in effect
for at least 20 trading days (whether or not consecutive) during any 30 consecutive trading day period (including the last trading day of such
period) ending on, and including, the trading day immediately preceding the date on which the Company provides notice of redemption, at a
redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus accrued and unpaid special interest (if any) to, but
excluding, the redemption date. Holders of the Notes will have the right to require the Company to repurchase all or a portion of their Notes upon
the occurrence of a fundamental change (as defined in the indenture governing the Notes) at a cash repurchase price equal to 100% of the principal
amount of the Notes to be repurchased, plus any accrued and unpaid special interest (if any) to, but excluding the fundamental change repurchase
date.

The Notes are the Company’s general unsecured obligations that rank senior in right of payment to any of the Company’s indebtedness that is
expressly subordinated in right of payment to the Notes; will rank equal in right of payment with all of the Company’s unsecured indebtedness that
is not so subordinated; will effectively rank junior in right of payment to any of the Company’s secured indebtedness to the extent of the value of
the assets securing such indebtedness, and to the Company’s liabilities in priority under the applicable bankruptcy laws of Israel; and structurally
junior to all indebtedness and other liabilities (including trade payables) of the Company’s subsidiaries.
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Note 13 — Convertible Notes (cont’d)
The Convertible Senior Notes consisted of the following:

December 31,

2023 2022
U.S. Dollars (in
thousands)
Liability:
Principle: 200,000 200,000
Unamortized issuance costs 3,169) (4,263)
Net carrying amount 196,831 195,737

As of December 31, 2023, the debt issuance costs of the Notes will be amortized over the remaining term of approximately 3 years.

The annual effective interest rate of the Notes is 0.56%. In the year ended December 31, 2023, $1,094 (2022 -$1,094) was recorded as
amortization of debt issuance costs.

As of December 31, 2023, the estimated fair value of the Notes, which the Company has classified as Level 2 financial instruments, is $258,941
(2022 - $152,565). The estimated fair value was determined based on the quoted bid price of the Notes in an over-the-counter market on the last
trading day of the reporting period.

As of December 31, 2023, the if-converted value exceeded the principal amount of the Notes by $58,941 (2022 — the principle amount exceeded
the if-converted value by $47,435).
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Note 14 - Commitments and Contingencies

A. Operating leases

The Company’s subsidiaries have entered into various non-cancelable operating lease agreements for office space and operating leases for

vehicles.

Amounts reported in the consolidated balance sheets are as follows:

Cost:

ROU assets — opening balance
ROU assets — additions

ROU assets — disposals

Less accumulated depreciation

Other current liabilities
Other long-term liabilities

Total lease liabilities

December 31,

2023 2022
U.S. Dollars (in
thousands)
6,087 4,969
2,573 2,079
1,473) (961)
7,187 6,087
2,866 2,386
4,321 3,701

December 31,

2023 2022
U.S. Dollars (in
thousands)
1,687 1,297
2,634 2,404
4,321 3,701
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Note 14 - Commitments and Contingencies (contd.)
A. Operating leases (cont.)
In the year ended December 31, 2023, the Company recognized lease costs in the amount of $1,854 (2022 - $1,480, 2021 - $1,060).

Minimum future payments under non-cancellable leases as of December 31, 2023 are as follows:

U.S.
Dollars (in
Year ended December 31, thousands)
2023 1,947
2024 1,733
2025 911
2026 212
2027 -
4,803
Less imputed interest 482
Total lease liabilities 4,321

The weighted average term of the operating leases as of December 31, 2023 is 32 months.

B. Outstanding Purchase Orders

As of December 31, 2023, the Company has purchase orders of $51,110 (2022 - $43,169) which mainly represent outstanding purchase
commitments for inventory components ordered by the Company in the normal course of business.
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Note 15 - Concentration of Risk and Financial Instruments

Financial instruments that potentially expose the Company to concentrations of credit risk consist of cash equivalents, short-term bank deposits
and trade receivables. The carrying amounts of financial instruments approximate fair value.

The Company's cash equivalents, short-term deposits and long-term deposits are maintained with multiple high-quality institutions and the
composition and maturities of investments are regularly monitored by management.

Trade receivables

The trade receivables of the Company are derived from sales to a large number of customers, primarily large industrial corporations located
mainly in Asia, the United States and Europe. The Company generally does not require collateral: however, in certain circumstances, the
Company may require a letter of credit, other collateral or additional guarantees. An allowance for doubtful accounts is determined with respect
to those amounts that the Company has determined to be doubtful of collection. The Company performs ongoing credit evaluations of its
customers.

Marketable securities
The Company's marketable securities are maintained with high-grade securities and limits the amount of credit exposure to any one issuer.

Allowance for doubtful debts

The following is a summary of the allowance for doubtful accounts related to accounts receivable for the years ended December 31:

Balance at Balance at
Write-
beginning Reversal of off of end of
of year Provision provision provision year
U.S. Dollars (in thousands)

2021 39 - - (32) 7
2022 7 - 7 - -
2023 - 100 - - 100
Trade payables

The Company relies on limited source of suppliers and in some cases a sole supplier and/or subcontractors for a number of essential components
and subsystems of its products. The Company does not have agreements with all of these suppliers and subcontractors for the continued supply
of the components or subsystems they provide. An interruption in supply from these sources would disrupt production and adversely affect the
Company’s ability to deliver products to its customers, which could have an adverse effect on the Company’s business, revenues and results of
operations.
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Note 16 - Shareholders’ Equity
A. General

The Company shares are traded on the NASDAQ Global Market under the symbol of CAMT, and also listed and traded on the Tel-Aviv stock
exchange.

B. Stock Option Plan

As of December 31, 2023, the Company has one effective Share Incentive Plan (and Sub-Plan for Grantees Subject to Israeli Taxation) for the
issuance of options, restricted share units and/ or restricted shares to employees, officers, directors, consultants and other services providers of the
Company or any affiliated companies thereof (the “2018 Plan). The 2018 Plan was adopted by the Company in April 2018 and thereby replaced
the Company’s previous equity plans (the “2014 Share Option Plan” and the “2007 Restricted Share Unit Plan”). The total number of equity
awards that may be granted under the 2018 Plan during each calendar year is equal to three and a half percent (3.5%) of the Company’s total
issued and outstanding Share capital as of December 31 of the preceding calendar year.

The fair value of each option award is estimated on the date of grant using the Black-Scholes-Merton option-pricing model that used the weighted
average assumptions in the following table and recognized over the vesting period of four years. The risk-free rate for the expected term of the
option is based on the U.S. Treasury yield curve in effect at the time of grant. In 2023, 16,224 options were granted.

2023 Grant
Valuation assumptions:
Dividend yield 0
Expected volatility 39%-48%
Risk-free interest rate 2%-4%%
Expected life (years) * 4.0
Vesting period (years) 1.0

*Expected life for the periods presented was determined according to the simplified method since the Company does not have enough history to
make an estimate.
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Note 16 - Shareholders’ Equity (cont’d)
B. Stock Option Plan (cont’d)
The total intrinsic value of outstanding options as of December 31, 2023, 2022, and 2021 is $1,207, $375 and $738, respectively.
The total intrinsic value of vested options as of December 31, 2023, 2022, and 2021 is $1,189, $375 and $683 respectively.
The total stock option compensation expense amounted to $100, $63, and $110 in 2023, 2022 and 2021, respectively.

As of December 31, 2023, 3,520 options were unvested. The unrecognized compensation cost related to non-vested share-based compensation
arrangements amounted to $100, which will be recognized over one year.

Share option activity during the past three years is as follows:

Year Ended December 31,

2023 2022 2021

Weighted Weighted Weighted

Number average Number average Number average

of exercise of exercise of exercise
options price US$ options price US$ options price US$
Outstanding at January 1 21,318 12.96 22,102 12.66 89,925 3.80
Granted 16,224 31.5 - - 5,704 36.45
Forfeited and cancelled - - - - (106) 4.38
Exercised (11,445) 16.41 (784) 438 (73,421) 3.67
Outstanding at year end 26,097 22.99 21,318 12.96 22,102 12.66
Exercisable at year end 22,577 16.78 21,318 12.96 16,398 4.38

The income tax benefit associated with stock options exercised each year was immaterial.
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Note 16 - Shareholders’ Equity (cont’d)

B. Stock Option Plan (cont’d)
Weighted Aggregate
Number Weighted Average intrinsic
of average Remaining Value (in
options exercise Contractual US$

outstanding price US$ term (years) thousands)

Outstanding and exercisable as of December 31,
2023 22,577 16.67 3.73 1,189

The following table summarizes information about non-vested options at December 31, 2023:

Weighted
average
grant-
date
Options fair value

Balance at January 1, 2023 - -

Granted 16,224 12.32
Vested (12,704) 7.87
Forfeited - -
Balance at December 31, 2023 3,520 28.4
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Note 16 - Shareholders’ Equity (cont’d)
C. Restricted Share Unit Plan

In April 2018, the Company adopted a Restricted Share Unit (“RSU”) Plan (the “Plan”) to replace the 2007 Restricted Share Unit Plan, pursuant
to which the Company’s Board of Directors may grant shares to officers and key employees. The total number of shares, which may be granted to
directors, officers, employees and consultants under this Plan, is limited to 3.5% out of the outstanding shares (1,571,557 as of December 31,
2023). Forfeited units are returned to the pool.

The exercise price for each grantee shall be as determined by the Board and specified in the applicable RSU notice of grant; provided, however,
that unless otherwise determined by the Board (which determination shall not require shareholder approval unless so required in order to comply
with Mandatory Law), the exercise price shall be no more than the underlying share’s nominal value. For the removal of any doubt, the Board is
authorized (without the need for shareholder approval unless so required in order to comply with Mandatory Law) to determine that the exercise
price of an RSU is to be $0.00.

Unless otherwise determined by the Board with respect to any specific grantee or to any specific grant, (which determination shall not require
shareholder approval unless so required in order to comply with Mandatory Law) and provided accordingly in the applicable RSU notice of grant,
the RSUs shall vest (become automatically exercised) according to the vesting schedules as determined by the Board.

Weighted
average
grant date
RSUs value
Balance at January 1, 2023 1,101,421 $ 28.58
Granted 541,248 $ 26.43
Vested (477,235) $ 24.56
Forfeited (30,083) $ 31.55
Balance at December 31, 2023 1,135,351 § 29.27

The total intrinsic value of outstanding RSUs as of December 31, 2023, 2022 and 2021 is $78.77, $21.96 and $46.04, respectively.
The weighted average grant date fair value of RSUs granted during 2023, 2022, and 2021 is $26.43, $36.69 and $34.33, respectively.

The total compensation cost from RSUs recognized in the year ending December 31, 2023, amounted to $12,489. This is recorded as salary
expenses within cost of goods and operating expenses. The unrecognized compensation expense in the amount of $25,200 will be recognized in
the years 2024 to 2027.

The income tax benefit associated with all compensation cost for share-based payment awards is immaterial.
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Note 17 - Earnings Per Share

The following table summarizes information related to the computation of basic and diluted earnings per Share for the years indicated:

Year Ended December 31,

2023 2022 2021
Basic EPS:
Net income attributable to Shares (US$ in thousands) 78,632 79,949 60,277
Weighted average number of Shares outstanding used in basic earnings per
Share calculation 44,725 44,158 43,644
Diluted EPS:
Net income attributable to Shares (US$ in thousands) 78,632 79,949 60,277
Add amortization of notes issuance costs 1,094 1,094 105
Net income used in diluted earnings per Share calculation 79,726 81,043 60,382
Weighted average number of Shares outstanding used in basic earnings per
Share calculation 44,725 44,158 43,644
Add assumed exercise of outstanding dilutive
Effect of stock-based awards 717 650 988
Effect of conversion of Notes 3,421 3,421 403
Weighted average number of Shares Outstanding used in diluted earnings
per Share calculation 48,863 48,229 45,035
Basic net income per Share ($) 1.76 1.81 1.38
Diluted net income per Share ($) 1.63 1.68 1.34
Number of options excluded from the diluted earnings per share
calculation due to their anti-dilutive effect 3,520 5,704 -
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Note 18 — Entity-Wide Information

Substantially all fixed assets are located in Israel and substantially all revenues are derived from sales to other countries. Revenues are attributable
to geographic areas/countries based upon the destination of shipment of products and related services as follows:

China

Asia Pacific
Korea
United States
Europe

Israel
Germany
Other

Total long-lived assets (*)

Year Ended December 31,
2023 2022 2021
U.S. Dollars (in thousands)
149,510 141,959 147,651
67,773 63,455 45,571
47,425 43,256 31,709
41,118 54,741 28,641
9,549 17,498 16,087
315,375 320,909 269,659

December 31,

2023 2022
%
66 95
31 -
3 5
100 100

(*) Long-lived assets are comprised of property, plant and equipment, net, and intangible assets excluding goodwill
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Note 19 - Selected Income Statement Data

A. Revenues
Year Ended December 31,
2023 2022 2021
U.S. Dollars (in thousands)
Sales of productss 301,899 307,791 259,332
Service fees 13,476 13,118 10,327
315,375 320,909 269,659

In 2023, one customer accounted for 15% of total revenues. In 2022, one customer accounted for 11% of total revenues. In 2021, no customer
accounted for more than 10% of revenues.

B. Selling, general and administrative expenses
Year Ended December 31,
2023 2022 2021
U.S. Dollars (in thousands)
Selling (*) 36,896 38,249 33,614
General and administrative 13,855 11,250 9,359
50,751 49,499 42,973
(*) Including shipping and handling costs 2,744 2,294 1,867
C. Financial income, net
Year Ended December 31,
2023 2022 2021
U.S. Dollars (in thousands)
Interest income 24,051 8,648 1,408
Convertible notes amortization (1,094) (1,094) (113)
Other, net (*) (739) (864) (265)
22,218 6,690 1,030
*) Other, net includes foreign currency income (expense) resulting from transactions not denominated in U.S. Dollars amounting to $(78),

$(351), and $58 in 2023, 2022 and 2021, respectively.
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Note 20 - Income Taxes
A. Tax under various laws

Camtek and its subsidiaries are each assessed for income tax purposes on a separate basis. Each of the subsidiaries is subject to the tax rules
prevailing in the country tax residence.

B. Details regarding the tax environment of the Israeli companies
1 Corporate tax rate
The standard tax rate in Israel for the years 2021-2023 is 23%.

Current taxes for the reported periods are calculated according to the enacted tax rates presented above, subject to the reduced tax rate
under the Law for the Encouragement of Capital Investment discussed below.

?2) Benefits under the Law for the Encouragement of Capital Investments (hereinafter - “the Encouragement Law”)
(a) Amendment to the Law for the Encouragement of Capital Investments — 1959

The Company filed a notice to the Israeli Tax Authorities regarding the implementation of the preferred enterprise to its preferred
income. As the Company is located in Development Area A, the applied corporate tax rate is 7.5%.
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Note 20 - Income Taxes (cont’d)

B.

Details regarding the tax environment of the Israeli companies (cont’d)

(b)

In November 2021, an amendment to the Law of Encouragement of Capital Investment was enacted (the "2021 Amendment").
According to the 2021 Amendment, any future dividend distributed by an entity with tax exempt retained earnings will be
deemed to be distributed proportionately from such tax exempt retained earnings. As part of the 2021 Amendment, the Israeli
Tax Authorities enacted a temporary rule which reduces the tax rate applicable to the distribution of such tax exempt retained
earnings.

During the fourth quarter of 2021, the Company entered into a tax assessment with the Israeli Tax Authorities for the years 2017-
2020. During the tax assessment, the Company reevaluated certain tax positions, due to the 2021 Amendment and the
interactions with the tax authorities. As of December 31, 2021, the Company measured the possible negotiation settlement
outcomes regarding its tax positions and concluded that it is the largest amount of tax benefit that is greater than 50 percent likely
of being realized that it will incur tax expenses. The Company recognized a provision for these tax expenses at the expected rate
which corresponds with the reduced tax rate of the temporary rule mentioned above.

The Company’s Statement of Income for the year ended December 31, 2021 included income tax on earnings of previous years

of $5,315. The settlement of the tax assessment finalized in February 2022 will allow the Company to distribute dividends from
these earnings in the future with no additional corporate tax liability.
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Note 20 - Income Taxes (cont’d)
C. Details regarding the tax environment of the Non-Israeli companies

Non-Israeli subsidiaries are taxed according to the tax laws in their countries of residence under local tax laws and regulations. The tax rates range
from 16.5-30%.

D. Composition of income before income taxes and income tax expense

Year Ended December 31,
2023 2022 2021
U.S. Dollars (in thousands)

Income before income taxes:

Israel 84,186 82,933 67,643
Non-Israeli 3,444 5,255 4,285
87,630 88,188 71,928

Income tax expense:

Current:
Israel 8,054 6,973 (*) 9,930
Non-Israeli 2,198 2,043 1,603
10,252 9,016 11,533
Deferred tax (benefit) expense:
Israel 109 ?2) 714
Non-Israeli (1,363) (775) (596)
(1,254) (777) 118
8,998 8,239 11,651

(*) see Note 20B(b)

In addition, $611 of income tax expense was allocated to the gains and losses on intra-entity foreign currency transactions that are of a long-term
investment nature component of other comprehensive income.
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Note 20 - Income Taxes (cont’d)
E. Reconciliation of income tax expense at the statutory rate to actual income tax expense

The following is a reconciliation of the theoretical income tax expense, assuming all income is taxed at the statutory income tax rate applicable to
Israeli companies, the standard income tax rate of our country of tax residence, and the actual income tax expense:

Year Ended December 31,
2023 2022 2021

U.S. Dollars (in thousands)
Income before income taxes 87,630 88,188 71,928
Statutory tax rate 23% 23% 23%
Theoretical income tax expense 20,154 20,283 16,543
Increase (decrease) in income tax expense resulting from:
Income tax on earnings of previous years- see Note 20B(b) - - 5,306
Non-deductible expenses (*) 651 358 285
Income tax rate differential (12,417) (12,702) (10,715)
Other 610 300 232
Actual income tax expense 8,998 8,239 11,651
*) Including non-deductible share-based compensation and FRT transaction expenses.

(**)  The Company has elected, as from the 2021 tax year, to measure its results for tax purposes on the basis of the changes in the exchange rate
of the Dollar. The Company must continue to be taxed on this basis for at least three years.
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Note 20 - Income Taxes (cont’d)
F. Deferred tax assets and liabilities

The tax effects of temporary differences and carryforwards that give rise to significant portions of the deferred tax assets and liabilities are
presented below:

December 31,

2023 2022
U.S. Dollars (in
thousands)
Deferred tax assets:
Deferred revenue 2,186 1,598
Accrued expenses 647 638
Net operating loss and tax credit carryforwards - 35
Operating lease obligations 442 344
Other temporary differences 762 589
Total deferred tax assets 4,037 3,204
Deferred tax liabilities:
Property, plant and equipment (938) (795)
Inventories (*) (1,430) -
Intangible assets (*) (4,885) -
Right of use assets (442) (344)
Undistributed earnings (1,241) (1,061)
Total deferred tax liabilities (8,936) (2,200)
Net deferred tax assets (liabilities) (4,899) 1,004

(*) Related to FRT acquisition
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Note 20 - Income Taxes (cont’d)
F. Deferred tax assets and liabilities (cont’d)
The deferred tax assets and liabilities were presented on the consolidated balance sheet as below:

December 31,

2023 2022
U.S. Dollars (in
thousands)
Deferred tax asset, net 2,642 1,004
Deferred tax liabilities, net (7,541) -
Net deferred tax assets (liabilities) (4,899) 1,004

Deferred tax assets are recognized for the anticipated tax benefits associated with operating loss carryforwards, tax credit carryforwards and
deductible temporary differences. If it is more likely than not that some or all of the deferred tax assets will not be realized, the deferred tax credits
are reduced by a valuation allowance.

In assessing the realizability of deferred tax assets, Management considers whether it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income

during the periods in which those temporary differences become deductible.

At December 31, 2023 and 2022 the Company had no valuation allowance.
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Note 20 - Income Taxes (cont’d)
G. Accounting for uncertainty in income taxes
For the years ended December 31, 2022 and 2021 (see also note 20B(b)), the Company did not have any significant unrecognized tax benefits. For
the year ended December 31, 2023, the Company recorded an unrecognized tax benefit of $1,718 as result of a tax position taken during the
current period. In addition, the Company does not expect that the amount of unrecognized tax benefits will change significantly within the next

twelve months.

As of December 31, 2023, the entire amount of the unrecognized tax benefits could affect the Company’s income tax provision and the effective
tax rate.

The Company accounts for interest and penalties related to income taxes as a component of income tax expense. For the years ended December
31,2023, 2022 and 2021, no interest and penalties related to income taxes have been accrued.

H. Tax assessments

The Company files its income tax returns in Israel while its principle foreign subsidiaries file their income tax returns in Belgium, Germany, Hong
Kong, and United States of America. The Israeli tax return of Camtek is open to examination by the Israeli Tax Authorities for the tax year 2022
and 2023, while the tax returns of its principal foreign subsidiaries remain subject to examination for the tax years beginning 1999 in Belgium,

2018 in Germany, 2016 in Hong Kong and 2019 in the United States of America.

Note 21 - Balances and Transactions with Related Parties

A. Balances with related parties:
December 31, December 31,
2023 2022
U.S. Dollars (in thousands)
Due from related parties 18 15
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Note 21 - Balances and Transactions with Related Parties (cont’d)
B. Registration Rights Agreement with Priortech

On March 1, 2004, the Company entered into a registration rights agreement providing for the Company to register with the SEC certain of its
ordinary shares held by Priortech. This registration rights agreement may be used in connection with future offerings of ordinary shares, and
includes, among others, the following terms: (a) Priortech is entitled to make up to three demands that the Company registers its ordinary shares
held by Priortech, subject to delay due to market conditions; (b) Priortech will be entitled to participate and sell the Company’s ordinary shares in
any future registration statements initiated by the Company, subject to delay due to market conditions; (c) the Company will indemnify Priortech
in connection with any liabilities incurred in connection with such registration statements due to any misstatements or omissions other than
information provided by Priortech, and Priortech will indemnify the Company in connection with any liabilities incurred in connection with such
registration statements due to any misstatements or omissions in written statements by Priortech made for the purpose of their inclusion in such
registration statements; and (d) the Company will pay all expenses related to registrations which the Company has initiated, except for certain
underwriting discounts or commissions or legal fees, and Priortech will pay all expenses related to a registration initiated at its demand in which
the Company is not participating.

On December 30, 2004, the Registration Rights Agreement with Priortech was amended. The amendment concerns primarily the grant of
unlimited shelf registration rights thereunder to Priortech with respect to its holdings in the Company, and the assignability of those shelf
registration rights to its transferees.

On May 13, 2015, following the approval of the Company’s Audit Committee and Board of Directors the Registration Rights Agreement with
Priortech was renewed for an additional 5 year period effective as of December 31, 2014.

In 2019, the Company entered into a Second Amended and Restated Registration Rights Agreement with Priortech and Chroma which replaced
the previous Registration Rights Agreement, according to which Chroma is entitled to the same rights Priortech has with respect to registration of
the Company’s shares.

Technological Cooperation Agreement with Chroma

In 2019, the Company entered into a Technological Cooperation Agreement with Chroma under which the Company granted Chroma a license for
an application under Company’s triangulation technology platform.

Employment Agreements with the Chief Executive Officer

Pursuant to the employment agreement with the Chief Executive Officer ("CEQ"), the CEO dedicates 10% of his time in providing consulting and
management services for Priortech through Amitec — Advanced Multilayer Interconnect Technologies Ltd. — a wholly owned subsidiary of
Priortech ("Amitec"). The CEO receives from the Company 90% of a full-time salary and is compensated directly by Amitec for the remaining

10% of his time.

The CEO serves as the Chairman of Priortech.
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Note 22 - Fair Value Measurements

The level in the fair value hierarchy within which an asset or liability is classified is based on the lowest level input that is significant to the fair
value measurement in its entirety.

The following table presents the Company’s assets and liabilities measured at fair value on a recurring basis as of December 31, 2023, aggregated
by the level in the fair-value hierarchy within which those measurements fall:

Quoted Prices

in
Active Significant
Markets Other Significant
for Identical Observable Unobservable
December 31, Assets Inputs Inputs (Level
Description 2023 (Level 1) (Level 2) 3)
U.S. Dollars

Assets

Marketable securities (current assets) 18,816 6,988 11,828 -
Marketable securities (non-current assets 73,576 6,981 66,595 -
Total Assets 92,392 13,969 78,423 -

The Company’s accounting policy is to recognize transfers between levels of the fair value hierarchy on the date of the event or change in
circumstances that caused the transfer. In the year ended December 31, 2023, the Company invested in marketable securities.

Marketable securities are classified within Level 2 because these assets are valued using quoted market prices or alternative pricing sources and
models utilizing market observable inputs. See also Note 5.

Note 23 - Subsequent Events

In March 2024, the Company’s Board of Directors declared a cash dividend in the amount of $1.33 per share representing an aggregate
distribution of approximately $60 million.




Item 19. Exhibits.

Exhibit Exhibit

No.

1.1 Memorandum of Association of Registrant (incorporated herein by reference to Exhibit 3.1 to Amendment No. 1 to the Registrant’s
Registration Statement on Form F-1, File No. 333-12292, filed with the Securities and Exchange Commission on July 21, 2000);

1.2 Articles of Registrant, as amended October 24, 2011 (incorporated herein by reference to Exhibit A to the Registrant’s Registration Statement
on Form 6-K, File No. 000-30664,_filed with the Securities and Exchange Commission on September 27, 2011) and November 3, 2016
(incorporated herein by reference to Exhibit B to the Registrant’s Registration Statement on Form 6-K, File No. 000-30664, filed with the
Securities and Exchange Commission on September 29, 2016)_and October 3, 2018 (incorporated herein by reference to Exhibit A to the
Registrant’s Registration Statement on Form 6-K, File No. 000-30664,_filed with the Securities and Exchange Commission on August 16,
2018).

2.1 Description of Registrant’s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934*

4.1 2018 Share Incentive Plan (incorporated herein by reference to Exhibit 4.3 to the Registrant’s Registration Statement on Form S-8, File No.
333-227931, filed with the Securities and Exchange Commission on October 22, 2018).

4.2 Form of Indemnification Agreement (incorporated herein by reference to Exhibit A to the Registrant’s Registration Statement on Form 6-K,
File No. 000-30664, filed with the Securities and Exchange Commission on June 04, 2018).

4.4 Share Purchase Agreement by and between Chroma ATE Inc. and the Registrant dated February 11, 2019 (incorporated herein by reference to
Exhibit 4.4 to the Registrant’s Annual Report on Form 20-F, File No. 000-30664, filed with the Securities and Exchange Commission on
March 30, 2020).

4.5 Share Purchase Agreement dated September 17, 2023, by and among_Camtek Ltd. Ltd., Camtek Germany Holding_ GmbH, FormFactor
GmbH, FormFactor, Inc. and FRT GmbH.*

8.1 Subsidiaries of the Registrant.*

.1 Certification of Chief Executive Officer required by Rules 13a-14(a)_and Rule 15d-14(a)_under the Securities Exchange Act of 1934, as
amended.*

12.2 Certification of Chief Financial Officer required by Rules 13a-14(a)_and Rule 15d-14(a)_under the Securities Exchange Act of 1934, as
amended.*

13.1 Certification of the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.*

15.1 Consent of Somekh Chaikin, Independent Registered Public Accounting Firm, a member firm of KPMG International.*

7.1 Camtek L.td. Policy for Recovery of Erroneously Awarded Compensation*

101 Inline XBRL Instance Document

101.SCH Inline XBRL Taxonomy Extension Schema Document

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Labels Linkbase Document

101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)
i English translations from Hebrew original.
* Filed herewith.
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SIGNATURES

The Company hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized the
undersigned to sign this Annual Report on its behalf.

CAMTEK LTD.

By: /s/Rafi Amit

Name:Rafi Amit

Title: Chief
Executive
Officer

Date: March 21, 2024
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Exhibit 2.1

DESCRIPTION OF CAMTEK LTD.
SECURITIES REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934
Camtek Ltd., an Israeli corporation (the “Company,” “we,” or “our”), currently has one class of securities registered under Section 12 of the
Securities Exchange Act of 1934, as amended, the Company’s ordinary shares, par value NIS 0.01 per share. The following is a summary of some of the
terms of our ordinary shares based on our articles of association, as may be amended and restated from time to time, and Israeli law.

The following summary is not complete and is subject to, and is qualified in its entirety by reference to, the provisions of our articles of
association and Israeli law.

Name of exchange on which registered: Our ordinary shares were registered for trading began trading on the NASDAQ in July 2000, and later that
year began trading on the Tel Aviv Stock Exchange Ltd.

Restrictions on Securities: The ownership or voting of ordinary shares by non-residents of Israel is not restricted in any way by our articles of
association or the laws of the State of Israel, except for anti-terror legislation and except that citizens of countries which are in a state of war with Israel
may not be recognized as owners of ordinary shares.

Registration.

The Company was incepted and registered with the Israeli Registrar of Companies in 1987, under registration number 511235434.

Purpose of the Company. The purposes of the Company, as provided by Article 3 of our Articles, is to engage in any legal activity, both in Israel
and abroad.

Share Capital.

Our authorized share capital consists of 100,000,000 ordinary shares, par value 0.01 per share. All of our issued and outstanding shares are validly
issued, fully paid and non-assessable. Our ordinary shares are not redeemable and do not have any preemptive rights.

The Company currently has one class of ordinary shares, 0.01 NIS par value per share. The Articles provide that the board of directors may decide
on a distribution, subject to the provisions set forth under the Israeli Companies Law, 5759-1999 (the “Companies Law”) and the Articles. Under the
Companies Law, dividends may be paid out of net earnings, as calculated under that law, for the two years preceding the distribution of the dividend and
retained earnings, provided that there is no reasonable concern that the dividend will prevent the company from satisfying its existing and foreseeable
obligations as they become due. For more information, see the Company’s balance sheet and the statement of shareholders’ equity in the financial
statements.

Each ordinary share entitles its holder to the following rights:

* the equal right to participate in and vote at general meetings of the shareholders, and each share entitles its holder thereof, who is present
and participating in the vote, whether in person or by proxy, to one vote;

« the equal right to participate in any distribution; and

« the equal right to participate in the distribution of assets available for distribution in the event of liquidation of the company.

Transferring Shares

According to the Articles, our shares may be freely transferred, unless the transfer is restricted or prohibited by another agreement, undertaking or
any applicable law.




Changes of Rights of Holders of the Shares.

According to the Articles, any change in the rights and privileges of the holders of any class of shares requires the approval of a class meeting of
such class of shares by a simple majority (unless otherwise provided by the Companies Law or the regulations thereto or by the terms of issue of the shares
of that class).

Amendments to the Articles of Association.
Our Articles may be amended by a simple majority vote of our shareholders.
Shareholders Meetings.

An annual meeting should be convened at least once every calendar year, and no later than 15 months after the preceding annual meeting, to
review the Company’s financial statements and to transact any other business required pursuant to the Articles or to the Companies Law, and any other
matter which the board of directors places on the agenda of the annual meeting, at a time and place that the board of directors will determine. A special
meeting may be called by the board of directors and at the demand of any of the following: two directors or one-quarter of the directors then serving; one or
more shareholders who hold at least ten percent of the issued and outstanding capital stock and at least one percent of the voting rights in the Company; or
one or more shareholders who hold at least five percent of the voting rights in the Company.

According to the Articles, the quorum required for an ordinary meeting of shareholders is at least two shareholders present in person or by proxy
who together hold or represent in the aggregate 25 % or more of the voting power. A meeting adjourned for lack of a quorum is reconvened week to the
same day, the same hour and the same place, or to a later date if so specified in the notice of the General Meeting. At the reconvened meeting, if a quorum
is not present within one half hour from the time set for commencing the adjourned meeting, the required quorum will consist of any number of members
present in person or by proxy, regardless of the number of shares represented. The Companies Law and regulations determine that prior notice of no less
than 21 days should be given to the company’s shareholders, prior to convening a meeting. In the event that the issue to be resolved is an issue subject to
the Israeli proxy rules, a notice of no less than 35 days should be given to the company’s shareholders. In some cases, a prior notice of not less than 14 days
may be given to the company’s shareholders.

Changes in Capital.
Our share capital may be increased or decreased by a vote of our shareholders in accordance with the Companies Law, either by creating new
shares of an existing class or of a new class. Furthermore, and subject to applicable law, our shareholders may resolve to make the following changes to our

share capital:

« alter or add classes of shares, including shares with preference rights, deferred rights, conversion rights or any other special rights or

limitations;
« consolidate and/or split all or any of its share capital into shares of larger or smaller par value than the existing shares;
« cancel any registered shares not yet allocated, provided we have made no commitment to allocate such shares; and
* reduce our share capital and any reserved fund for redemption of capital.
Modification of Rights

According to our Articles, if our share capital is divided into different classes of shares, any change to the rights and privileges of the holders of
such class will require the approval of a meeting of such class of shares by a simple majority vote.

Borrowing Powers
Pursuant to the Companies Law and our articles of association, our board of directors may exercise all powers and take all actions that are not

required under law or under our articles of association to be exercised or taken by a certain organ of the Company, including the power to borrow money
for company purposes.




Acquisition of a Controlling Stake.

According to the Companies Law, an acquisition pursuant to which a purchaser will hold a “controlling stake”, that is defined as 25% or more of
the voting rights if no other shareholder holds a controlling stake, or an acquisition pursuant to which such purchaser will hold more than 45% of the voting
rights of the company if no other shareholder owns more than 45% of the voting rights, may not be performed by way of market accumulation, but only by
way of a special tender offer (as defined in the Companies Law) made to all of the company’s sharcholders on a pro rata basis. A special tender offer may
not be consummated unless a majority of the shareholders who announced their stand on such offer have accepted it (in counting the total votes of such
shareholders, shares held by the controlling shareholders, shareholders who have personal interest in the offer, shareholders who own 25% or more of the
voting rights in the company, relatives or representatives of any of the above or the bidder and corporations under their control, shall not be taken into
account). A shareholder may be free to object to such an offer without such objection being deemed as a waiver of his right to sell its respective shares if
the transaction is approved by a majority of the company’s shareholders despite his objection. Shares purchased not in accordance with those provisions
will become “dormant shares” and will not grant the purchaser any rights so long as they are held by the purchaser.

Acquisition.

A person wishing to acquire shares or a class of shares of an Israeli public company and who would, as a result, own more than 90% of the target
company’s issued and outstanding share capital or of certain class of its shares, is required by the Companies Law to make a full tender offer (as defined in
the Companies Law) to all of the company’s shareholders for the purchase of all of the issued and outstanding shares of the company or class of shares. If
either (i) the shareholders who do not accept the offer hold, in the aggregate, less than 5% of the issued and outstanding share capital of the company or of
the applicable class, and more than half of the shareholders who do not have a personal interest in the offer accept the offer, or (ii) the shareholder who do
not accept the offer hold less than 2% of the issued and outstanding share capital of the company or of the applicable class, then all of the shares that the
acquirer offered to purchase will be transferred to the acquirer by operation of law. However, a shareholder that had its shares so transferred, whether or not
it accepted the tender offer (unless otherwise provided in the offering memorandum), may, within six (6) months from the date of acceptance of the tender
offer, petition the court to determine that the tender offer was for less than fair value and that the fair value should be paid as determined by the court. If the
shareholders who did not accept the tender offer hold at least 5% of the issued and outstanding share capital of the company or of the applicable class of
shares, the acquirer may not acquire shares of the company that will increase its holdings to more than 90% of the company’s issued and outstanding share
capital or of the applicable class from shareholders who accepted the tender offer.

The Companies Law provides that corporate mergers require the approval of both companies’ boards of directors and shareholders. In the event,
however, that shares of the target company are held by the acquiring company or by a person holding 25% or more of any type of controlling means of the
acquiring company, the merger will not be approved if a majority of the shareholders of the target company attending and voting at the meeting at which
the merger is considered (without taking into account, for that purpose, the shares held by the acquiring company or by a person holding 25% or more of
any type of controlling means of the acquiring company) object to and do not vote in favor of the merger. If a person holds 25% or more of any type of
controlling means of more than one merging company, the same provisions shall apply with regard to the shareholders’ vote with respect to each such
company. Upon the request of a creditor of either party to the proposed merger, the court may delay or prevent the merger if the court concludes that there
exists a reasonable concern that as a result of the merger the surviving company will be unable to satisfy the target company’s obligations. Furthermore, a
merger may not close unless at least 30 days have passed from the time that the general meeting of each of the merging companies was held and at least 50
days have passed from the date on which the merger proposal was sent to the Israeli Registrar of Companies.
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT, dated September 17, 2023 (this “Agreement”), is entered into by and among CAMTEK Ltd., a public
limited company organized under the laws of Israel (“Camtek IL”), Citus 49. GmbH (in future: Camtek Germany Holding GmbH), a limited liability
company organized under the laws of Germany (“Camtek GER”), FormFactor GmbH, a limited liability company (GmbH) organized under the laws of
Germany registered with the Commercial Register (Handelsregister) of the Local Court (Amtsgericht) of Dresden under registration number HRB 3021
(“Seller”), FormFactor, Inc., a public Delaware corporation (“Parent”), and FRT GmbH, a limited liability company organized under the laws of Germany
registered with the Commercial Register of the Local Court of Cologne under registration number HRB 87409 (the “Company”). Capitalized terms used in
this Agreement but not otherwise defined shall have the meanings set forth in Annex A to this Agreement. Camtek IL and Camtek GER, hereinafter
“Purchaser”.

RECITALS

A. Seller is the legal and beneficial owner of 196,867 (one hundred ninety six thousand eight hundred sixty seven) ordinary shares
(Geschdftsanteile) of the Company (the “Shares”), each with a nominal value of EUR 1.00 and with a total nominal value of EUR 196,867.00, which
constitute all of the outstanding capital shares of the Company.

B. Seller wishes to sell and transfer, and Purchaser wishes to purchase and accept transfer of all of the Shares on the terms and subject to the
conditions of this Agreement (the “Share Sale™).

C. As one of the conditions and material inducements to Purchaser’s willingness to enter into this Agreement, concurrently with the
execution and delivery of this Agreement, the employees of the Company listed on Exhibit A (the “Key Employees™) have entered into new employment
arrangements (the “Employment Arrangements”), to become effective upon the Closing.

D. Concurrently with the execution and delivery of this Agreement, the Company, Seller and the founder of Fries Research & Technology
GmbH i.L. (the business assets of which were transferred to the Company after its foundation in 2016) and managing director of the Company, in the
agreed-upon form attached hereto as Exhibit B (the “Consulting Agreement”), have entered into such Consulting Agreement.

E. The respective boards of directors of Parent, Seller, Purchaser and the Company have carefully considered the terms of this Agreement and
have determined that the terms and conditions of the transactions contemplated hereby, including the Share Sale, are fair to, in the best interests of, and are
advisable to, Parent, Seller, Purchaser and the Company, as applicable, and have approved this Agreement and the transactions contemplated by this
Agreement.

In consideration of the foregoing and the representations, warranties, covenants and agreements herein contained, and intending to be legally
bound hereby, the parties agree as follows:

ARTICLE I
THE SHARE SALE

Section 1.1 Purchase and Sale of the Shares. On the terms and subject to the conditions of this Agreement, Seller shall sell and transfer in rem
(abtreten) pursuant to Section 15 para. 3 GmbHG to Purchaser at the Closing, and Purchaser shall purchase from Seller at the Closing, all of the Shares free
and clear of all Encumbrances and together with all accrued rights and benefits attached thereto. Seller and Purchaser shall take such actions as are
necessary and legally required to reflect the transfer in rem of the Shares on the shareholder list (Gesellschafterliste) tiled with the Company’s commercial
register immediately after Closing.




Section 1.2 Assignment of the Shares. At the Closing, Seller shall transfer in rem all Shares in the Company to Camtek GER in accordance with
Section 1.3(b). The ownership and risk in the Shares shall pass to Purchaser effective upon the Closing.

Section 1.3 Closing.

(a) Closing Timing; Date. The closing of the Share Sale (the “Closing”) shall take

place at the offices of White & Case LLP, Bockenheimer Landstraf3e 20, 60323 Frankfurt am Main, Germany, as soon as practicable, but in no event later
than five (5) Business Days after satisfaction or, to the extent permitted by Applicable Law, waiver of all conditions to the obligations of the parties set
forth in Article V (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those
conditions), or at such other place or on such other date as Seller and Purchaser may mutually agree in writing, it being understood that the notarization of
the public deed pursuant to Section 1.3(b) shall take place before a notary in Frankfurt am Main, Germany. The day on which the Closing takes effect is
referred to as the “Closing Date.” The Closing shall be deemed to take effect at 12:01 a.m. Central European Time on the date all Closing Deliverables
have been delivered and the Estimated Purchase Price has been received on the Seller’s Designated Account.

(b) Closing Deliverables.

At the Closing, Parent and Seller shall:

@) deliver to Purchaser a letter by the managing director of the Company, and countersigned by the Company, resigning
from such office and a shareholders’ resolution confirming the managing director’s removal with effect as of the Closing;
and

(i1) deliver to Purchaser three (3) USB sticks evidencing the documents and other materials that were Made Available to

Purchaser, and indicating, for each such document or other material, the date it was uploaded to the Data Room.

At the Closing, Parent, Seller and Purchaser (as applicable) shall:

(iii) execute a public deed before a German notary public substantially in the form of Exhibit C (the “German Transfer
Deed”) delivering title to all of the Shares to Purchaser subject to the condition precedent of the payment of the
Estimated Purchase Price;

@iv) execute and deliver to the respective other party the Transaction Documents;

) deliver to the respective other party all shareholders’ and board approvals required by it to consummate the transactions
contemplated by this Agreement; and

(vi) deliver to the respective other party such other documents and declarations proving the fulfillment of the conditions to
Closing set out in Section 5.1 and Section 5.2.

(each, a “Closing Deliverable”, and collectively, “Closing Deliverables”).

Section 1.4 Purchase Price. Subject to adjustment in accordance with Section 1.7 and the indemnification obligations of Parent and Seller for Losses
as set forth under Article VI, the aggregate consideration in respect of all of the Shares pursuant to this Article I shall be an amount equal to: US$
100,000,000 (One Hundred Million Dollars) (the “Enterprise Value”) (i) plus the Closing Cash, (ii) minus the Closing Indebtedness, (iii) plus the Closing
Net Working Capital Adjustment, and (iv) minus the Closing Transaction Expenses, each as set forth in the Post-Closing Statement (as so adjusted, the
“Purchase Price”).




Section 1.5 Estimated Purchase Price.

(@)

(b)

(©)

Seven (7) Business Days prior to the Closing Date, Parent and Seller shall prepare and deliver to Purchaser a statement (the
“Estimated Closing Statement”) setting forth in Dollars, estimated balance sheet as of the Closing Date prepared in good faith, and
in accordance with US GAAP in a manner consistent with the policies and principles used by the Company in connection with the
preparation of the Financial Statements, consistently applied, as well as its good faith estimates of (i) the amount of the Closing
Indebtedness (the “Estimated Closing Indebtedness™), (ii) the amount of the Closing Cash (the “Estimated Closing Cash”), (iii) the
Closing Net Working Capital (the “Estimated Closing Net Working_Capital”), (iv) Estimated Closing Net Working Capital
Adjustment and (v) the Closing Transaction Expenses (the “Estimated Transaction Expenses’), quantifying in reasonable detail
the estimates of the items constituting such Closing Cash, Closing Indebtedness, Closing Net Working Capital, Closing Net
Working Capital Adjustment and Closing Transaction Expenses, with such statement to conclude with a good faith estimate of the
Purchase Price (“Estimated Purchase Price”), in each case calculated in accordance with the terms of this Agreement. The
Estimated Closing Statement shall be prepared in a manner consistent with the policies and principles used by the Company in
connection with the preparation of the Financial Statements, consistently applied.

For purposes of the Estimated Closing Statement and all calculations (including payments) in this Article I, the rate of exchange
as between any two currencies, shall be determined based upon the amounts for such currencies consistent with the rates currently
utilized by the Company in its financial statements.

During the period after the delivery of the Estimated Closing Statement and prior to the Closing Date, the parties’ respective
CFOs shall have an opportunity to discuss the Estimated Closing Statement and cooperate in good faith to mutually agree upon
the Estimated Closing Statement in the event Purchaser disputes any item proposed to be set forth on such statement; provided,
that, if the parties’ respective CFOs are not able to reach mutual agreement prior to the Closing Date, the Estimated Closing
Statement provided by Parent and Seller to Purchaser shall be binding for purposes of this Section, but not, for the avoidance of
doubt, for purposes of Section 1.7.

Section 1.6 Payment Mechanics at Closing. At the Closing, Purchaser shall pay, or cause to be paid, in cash, to Seller, by wire transfer of immediately

available funds to a bank account designated by Seller in Exhibit D (the “Designated Seller Account”), the Estimated Purchase Price in Dollars.

Section 1.7 Post-Closing Adjustment.

(@)

Within thirty (30) Business Days after the Closing Date, Purchaser shall prepare and deliver to Seller a statement (the “Post-
Closing_Statement”) substantially in the form attached hereto as Exhibit E setting forth (i) an unaudited balance sheet as of the
Closing Date of the Company, prepared in accordance with US GAAP and in a manner consistent with the policies and principles
used by the Company in connection with the preparation of the Financial Statements, consistently applied, (ii) Purchaser’s
calculation, in reasonable detail, of Closing Cash, Closing Indebtedness, Closing Net Working Capital Adjustment and Closing
Transaction Expenses, and (iii) Purchaser’s calculation, in reasonable detail, of any necessary adjustment to the Estimated
Purchase Price, in each case calculated in accordance with the terms of this Agreement.




(b)

(©)

(d)

During the twenty (20) Business Day period following delivery of the PostClosing Statement to Seller, Purchaser shall provide
Seller and its Representatives with other information and supporting materials used in preparing the Post-Closing Statement
reasonably requested by Seller and its Representatives. The Post-Closing Statement and its calculation of the Purchase Price shall
become final and binding on the twentieth (20th) Business Day following delivery thereof, unless prior to the end of such period,
Seller delivers to Purchaser written notice of its disagreement (a “Notice of Disagreement”) specifying the nature and amount of
any disputed item. Seller shall be deemed to have agreed with all items and amounts in the Post-Closing Statement not

specifically referenced in the Notice of Disagreement, and such items and amounts shall not be subject to review under subsection
(c) below.

During the ten (10) Business Day period following delivery of a Notice of Disagreement by Seller to Purchaser, the parties shall
seek in good faith to resolve in writing any differences they may have with respect to the matters specified therein. During such
ten (10) Business Day period, each party shall provide the other party and their respective Representatives with reasonable access
during normal business hours upon reasonable advance notice to the working papers of the other party and such party’s respective
Representatives relating to such Notice of Disagreement, and each party shall and shall cause its respective Representatives to
cooperate with the other party and such other party’s respective Representatives to provide them with other information used in
preparation of the Post-Closing Statement and/or such Notice of Disagreement, as applicable, as reasonably requested by each
party or such party’s Representatives including, upon reasonable advance notice, access during normal business hours to relevant
personnel and records. Any disputed items resolved in writing between Seller and Purchaser within such ten (10) Business Day
period shall be final and binding with respect to such items, and if Seller and Purchaser agree in writing on the resolution of each
disputed item specified in the Notice of Disagreement, the amount so determined shall be final and binding on the parties for all
purposes hereunder.

If Seller and Purchaser have not resolved all such differences by the end of such ten (10) Business Day period, Seller or Purchaser
shall have the right to submit, in writing, to a public accounting firm of international reputation with capabilities in the United
States and Germany and which is not conflicted with either Seller or Purchaser as shall be agreed in writing by Seller and
Purchaser (the “Accounting Firm”), their briefs detailing their views as to the correct nature and amount of each item remaining in
dispute and the amounts of Closing Cash, Closing Indebtedness, Closing Net Working Capital Adjustment and Closing
Transaction Expenses, (in each case, if and to the extent disputed), and the Accounting Firm shall make a written determination as
to each such disputed item and the Purchase Price calculated thereupon, which determination shall be final and binding on the
parties for all purposes hereunder. Purchaser, Parent and Seller shall provide to the Accounting Firm all working papers and back-
up materials relating to the items remaining in dispute to the extent available to Purchaser and Seller. Purchaser and Seller shall
be afforded the opportunity to present to the Accounting Firm any material related and to discuss the issues with the Accounting
Firm. The Accounting Firm shall be authorized to resolve only those items remaining in dispute between the parties in accordance
with the provisions of this Section within the range of the difference between Purchaser’s position with respect thereto and
Seller’s position with respect thereto. The determination of the Accounting Firm shall be accompanied by a certificate of the
Accounting Firm that it reached such determination in accordance with the provisions of this Section. Seller and Purchaser shall
use their commercially reasonable efforts to cause the Accounting Firm to render a written decision resolving the matters
submitted to it within twenty (20) Business Days following the submission thereof. Notwithstanding anything to the contrary in
this Agreement, the costs of any dispute resolution pursuant to this subsection, including the fees and expenses of the Accounting
Firm and of any enforcement of the determination thereof, shall be shared by Seller and Purchaser in inverse proportion to the
relative amounts of the disputed amount determined to be for the account of Seller and Purchaser, respectively. The fees and
disbursements of the Representatives of each party incurred in connection with their preparation or review of the Post-Closing
Statement and preparation or review of any Notice of Disagreement, as applicable, shall be borne by such party.
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(e) The Estimated Purchase Price, as adjusted pursuant to this Section 1.7 in light of the final and binding Post-Closing Statement,
shall be considered the Purchase Price. The amount by which the Purchase Price exceeds or is less than the Estimated Purchase
Price shall be (such upward or downward amount, the “Adjustment Amount”). If the Purchase Price is less than the Estimated
Purchase Price, then Parent and Seller shall pay such Adjustment Amount to Purchaser no later than five (5) Business Days
following the date of the determination of the Adjustment Amount. If the Purchase Price is greater than the Estimated Purchase
Price, then Purchaser shall pay such Adjustment Amount to Seller no later than five (5) Business Days following the date of the
determination of the Adjustment Amount. Parent, Seller, Purchaser, and the Company agree to treat any payment made pursuant
to this Section 1.7(e) as an adjustment to the purchase price for all income tax purposes, except as required by Applicable Law.

® Payments of the Adjustment Amount shall be made by wire transfer of Dollars in immediately available funds to Seller’s
Designated Account or such account as may be designated in writing by Purchaser (as applicable).

Section 1.8 Tax Withholding. Notwithstanding anything in this Agreement to the contrary, all amounts payable pursuant to the terms of this
Agreement shall be subject to applicable Tax withholding requirements, and Purchaser and its agents, shall be entitled to deduct or withhold or cause to be
deducted or withheld from amounts payable pursuant to this Agreement any amount that is required to be deducted or withheld under Applicable Law with
respect to Taxes. To the extent that amounts are so deducted or withheld, such amounts shall be treated for all purposes of this Agreement as having been
paid to the Persons with respect to whom such amounts were deducted or withheld. Subject and without prejudice to the foregoing sentences of this
Section 1.8, Purchaser will take commercially reasonable steps to assist Seller (at Seller’s cost and expense and following the reasonable request of Seller)
in obtaining any available exemption or refund of any Taxes permitted to be withheld pursuant to this Section 1.8 from the applicable Taxing Authority.

Section 1.9 VAT. The parties believe that the Share Sale is either not taxable for VAT purposes or exempt from VAT. Seller undertakes not to opt in
favor of and shall not waive any exemption from VAT in respect of the Share Sale. If and to the extent the Share Sale is treated as subject to and not exempt
from VAT by any Tax authority, Purchaser shall pay such VAT from the Closing Date in addition to the Purchase Price, unless such treatment results from
Seller not fully complying with its undertaking under sentence 2 of this Section in which case the Purchase Price shall be inclusive of VAT. VAT from the
Closing Date is due for payment as soon as Purchaser has received from Seller an invoice which complies with mandatory Applicable Law.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES BY THE COMPANY, PARENT AND SELLER

Except as set forth in the corresponding Sections or subsections of the disclosure schedule contained in Exhibit F (it being understood that the
disclosures set forth in each Section and subsection of which: (A) qualify only (i) the corresponding Section or subsection of this Article II of the
Agreement and (ii) such other Sections and subsections of this Article II of the Agreement for which it is readily and objectively apparent from a reading of
the disclosure without any independent knowledge on the part of the reader regarding the matter disclosed that such disclosure is applicable to such other
Sections or subsections, and (B) shall be deemed for all purposes to be part of the representations and warranties made in the corresponding Section or
subsection of this Article II of the Agreement) (the “Disclosure Schedule”), Parent, Seller and Company hereby, jointly and severally, upon the execution of
this Agreement and, except where stated otherwise, at Closing represent and warrant to Purchaser as follows:

Section 2.1 Ownership of the Shares. Seller is the sole legal and beneficial owner of the Shares as set out in Section 2.1 of the Disclosure Schedule
which represent 100% of the total share capital of Company. Neither Seller nor any of its Affiliates nor any other Person (other than the Company) has any
options, warrants, instruments of any kind convertible into shares of the Company, any or other rights to acquire capital shares or any other security of the
Company. There is no Encumbrance over or affecting any of the Shares or any unissued capital shares of the Company, nor is there any agreement or
commitment to create any such Encumbrance and no Person other than Seller has any right or interest in relation to the Shares. No Contract exists between
the Company and Seller or any of their Affiliates and any other Person (other than the Company) in relation to the Shares or any unissued capital shares of
the Company.

Section 2.2 Authority. Each of Parent, Seller and Company has all necessary power and authority to execute and deliver this Agreement and each
other Transaction Document to which it is or, at the Closing, will become a party, to perform its obligations under this Agreement and each such other
Transaction Document to which it is a party, and to consummate the transactions contemplated hereby and thereby. The execution and delivery by each of
Parent, Seller and Company of this Agreement and each other Transaction Document to which it is or, at the Closing, will become a party, and the
consummation of the transactions contemplated hereby and thereby, have been duly and validly authorized by all necessary action on the part of each of
Parent, Seller and Company (including by the respective shareholders’ meeting, board of directors or equivalent governing body), and no other corporate,
partnership or similar proceedings on the part of each of Parent, Seller and the Company are necessary to authorize this Agreement and each such other
Transaction Document, or to perform their obligations under or to consummate the transactions contemplated hereby and thereby. Each of Parent, Seller
and Company has or, with respect to any Transaction Document to be executed at the Closing, at the Closing will have duly and validly executed and
delivered this Agreement and each other Transaction Document to which it is or, at the Closing, will become a party and, assuming the due authorization,
execution and delivery of the other parties hereto and thereto, this Agreement and each such other Transaction Document constitutes or, with respect to any
Transaction Document to be executed at the Closing, will constitute the valid, legal and binding obligations of each of Parent, Seller and Company, as
applicable, enforceable against each of Parent, Seller and Company in accordance with its respective terms, subject to any applicable bankruptcy,
insolvency, reorganization, moratorium or similar Laws now or hereafter in effect relating to creditors’ rights generally or to general principles of equity.

Section 2.3 Organization and Qualification.

(a Each of Parent, Seller and Company is a company duly established, duly organized, and validly existing under the Applicable
Laws and has the requisite corporate power and authority to own, lease and operate all of its properties and assets and to carry on
its business as it is now being conducted and as currently proposed to be conducted. Each of Parent, Seller and Company is duly
qualified or licensed to do business, and is in good standing (to the extent such concept or a comparable status is recognized), in
each jurisdiction where the character of the properties and assets occupied, owned, leased or operated by it or the nature of its
business makes such qualification or licensing necessary.

(b) Except to the extent set forth in Section 2.3(b), of the Disclosure Schedule, the Company did not have nor has any subsidiaries and
does not directly or indirectly own or has owned any equity, partnership, membership or similar interest in, or any interest
convertible into, exercisable for the purchase of or exchangeable for any such equity, partnership, membership or similar interest,
or is under any current or prospective obligation to form or participate in, provide funds to, make any loan, capital contribution or
other investment in or assume any Liability of, any Person.




Section 2.4 No Conflict; Required Consents and Approvals.

(a) Except to the extent set forth in Section 2.4(a) the execution, delivery and performance by Parent, Seller and Company of this
Agreement and each of the Transaction Documents to which Parent, Seller or Company is or will be a party, and the
consummation of the transactions contemplated hereby and thereby, do not and will not: (i) conflict with or violate any Applicable
Law with respect to Parent, Seller and Company; or (ii) result in any breach of, constitute a default (or an event that, with notice
or lapse of time or both, would become a default or breach) under, require any consent of or notice to any Person pursuant to, or
give to others any right of termination, amendment, modification, acceleration or cancellation of, allow the imposition of any fees
or penalties, require the offering or making of any payment or redemption, give rise to any increased, guaranteed, accelerated or
additional rights or entitlements of any Person or otherwise adversely affect any rights of Parent, Seller and/or the Company
under, or result in the creation of any Encumbrance on any property, asset or right of Parent, Seller, or Company pursuant to, any
note, bond, mortgage, indenture, agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which
Parent, Seller or Company is a party or by which Parent, Seller, or the Company or any of its respective properties, assets or rights
are bound or affected.

(b) Except to the extent set forth in Section 2.4(b), the execution, delivery and performance by Parent, Seller, and Company of this
Agreement and each of the Transaction Documents to which Parent, Seller or Company is or will be a party and the
consummation of the transactions contemplated hereby or thereby by Parent, Seller or the Company does not, and the
performance of this Agreement by Parent, Seller and the Company will not, require any consent, approval, authorization or permit
of, or filing with or notification to, any Governmental Entity for such performance or in order to prevent the termination of any
right, privilege, license or qualification of Parent, Seller or the Company.

Section 2.5 Absence of Claims; Actions. Neither Parent, Seller nor any other Affiliate thereof has any existing dispute of any kind with the Company,
nor are there any facts and circumstances that would be reasonably likely to serve as a basis therefor. There are no Actions of any nature pending or
threatened in writing arising out of or relating to Seller’s ownership of the Shares or any other Contract between Parent, Seller or any other Affiliate thereof
and the Company, nor is there any Action pending or threatened with respect to which Parent, Seller or any other Affiliate thereof has any right pursuant to
Applicable Law or Contract to indemnification or contribution from the Company, nor, to Seller’s Knowledge, is there any basis therefor. No Action
seeking to prevent, hinder, modify, delay or challenge the transactions contemplated by this Agreement or the Transaction Documents has occurred, is
pending or threatened in writing, and, to the Seller’s Knowledge, there is no basis for any such Action. There is no outstanding order, writ, judgment,
injunction, decree, determination or award of, or pending or threatened investigation by, any Governmental Entity relating to the Company, or any of its
respective properties or assets, or any of their respective officers, directors or managing directors, or the transactions contemplated by this Agreement or
the Transaction Documents.

Section 2.6 Insolvency. No order has been made, petition presented or meeting convened for the bankruptcy or winding up of Parent, Seller or the
Company or for the appointment of any liquidator or in relation to any other process whereby the assets of Parent, Seller or Company are distributed
amongst its creditors and/or shareholders or other contributors. No insolvency or similar proceedings are pending or threatened against Parent, Seller or the
Company or their assets. There are no Actions under any applicable bankruptcy, insolvency, reorganization or similar Applicable Laws, and no events have
occurred which, under Applicable Law, would be reasonably likely to justify any such cases or proceedings. No receiver, insolvency administrator or
trustee has been appointed in respect of the whole or any part of any of the property or assets of Parent, Seller or the Company, nor has any such order been
made (including, in any relevant jurisdiction, any other order by which, during the period it is in force, the affairs and assets of Parent, Seller or Company
are managed by a Person appointed for the purpose by a Governmental Entity or similar body). None of Parent, Seller or the Company has taken any steps
with a view to a suspension of payments or a moratorium of any indebtedness or has made any voluntary arrangement with any of its creditors or is
insolvent, over-indebted (Ziberschuldet) or unable to pay its debts as they fall due (zahlungsunfdhig), nor is such situation imminent.
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Section 2.7 Articles of Association. The Company has Made Available to Purchaser a complete and correct copy of the articles of association

(Gesellschaftsvertrag), as amended to date, of the Company. These articles of association are in full force and effect.

Section 2.8 Capitalization.

(@

(b)

(©)

(d)

(e)

®

(@

The total share capital of the Company consists of 196,867 (one hundred ninety six thousand eight hundred sixty seven) ordinary
shares as reflected in Section 2.1 of the Disclosure Schedule, with a total nominal value of EUR 196,867.00 which constitute all of
the share capital of the Company.

Section 2.8(b) of the Disclosure Schedule sets forth the owners of the Shares, which constitute all of the outstanding shares of the
Company.

The Company has not issued or agreed to issue, or is obligated to issue, any: (i) share of capital shares or other equity or
ownership interest; (ii) option, warrant or interest convertible into or exchangeable or exercisable for the purchase of capital
shares or other equity or ownership interests; (iii) share appreciation right, phantom shares, interest in the ownership or earnings
of the Company or other equity equivalent or equity-based award or right; or (iv) bond, debenture or other Indebtedness having
the right to vote or convertible or exchangeable for securities having the right to vote. There are no outstanding obligations of the
Company to repurchase, redeem or otherwise acquire, or that relate to the holding, voting or disposition of or that restrict the
transfer of, the issued or unissued capital shares or other equity or ownership interests of the Company.

Each outstanding capital share or other equity or ownership interest of the Company is duly authorized, validly issued, fully paid
and non-assessable and free and clear of any Encumbrance. There are no declared or accrued but unpaid dividends or other
distributions with respect to any Shares. Seller is not obliged to make any further contributions in relation to the Shares (keine
Nachschusspflicht).

Section 2.8(e) of the Disclosure Schedule sets forth a complete and accurate list of all shareholder agreements, investors rights
agreements, voting agreements, voting trusts, right of first refusal and co-sale agreements, pre-emptive rights agreements, rights of
first negotiation, rights to notice of an acquisition proposal from a third party, management rights agreements and all other similar
agreements or Contracts to which the Company is a party or by which it is bound relating to the transfer, voting or registration of
any capital shares or any other securities of the Company and no shareholder or other security holder of the Company is party to
such an agreement.

The Company has Made Available to Purchaser complete and correct copies of the applicable share transfer documentation
pertaining to any transfer or issuance of the Shares. Any such documentation accurately reflects all transactions in the capital
shares and other equity or equity equivalent interests of the Company (including with respect to the Shares).

The Company and the transactions contemplated hereby are not, and by the passage of time will not be, subject to a right of first
negotiation, right of first offer or refusal, preemptive right, or any other similar right granted by the Company (or Parent, Seller or
their Affiliates ) to and in favor of a third party with respect to an Acquisition Proposal or a potential Acquisition Proposal or
otherwise that could affect, threaten the compliance of any of the exclusivity obligations under Section 4.8, or cause any delays in
the consummation of the transactions contemplated by this Agreement.




Section 2.9

Compliance with Applicable Law; Permits.

(@

(b)

(©)

(d)

(e)

The Company has been in material compliance with Applicable Laws relevant for the business carried out by the Company from
time to time since October 9, 2019. The Company has not received, nor is, to the Seller’s Knowledge, there any basis for, any
notice, order, complaint or other communication from any Governmental Entity or any other Person that the Company is not or
has not been in material compliance with Applicable Law relevant for the business carried out by the Company from time to time
since October 9, 2019. No investigation or review by any Governmental Entity regarding a material violation of Applicable Law
relevant for the business carried out by the Company has occurred, is pending or threatened in writing, and, to the Seller’s
Knowledge, there is no basis therefor.

The Company is in possession of all Permits necessary for the Company to lawfully carry on its business as it is now being
conducted and is proposed under the Operating Plan to be conducted, including, without limitation, all Permits applicable to
Company Products (the “Company Permits”). The Company is and has since October 9, 2019 been in material compliance with
all such Company Permits. No suspension, cancellation, modification, revocation or non-renewal of any Company Permit has
occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there is no basis therefor.

Export Control Laws. Without diluting the generality or full effect of Section 2.9(a) and Section 2.9(b), the Company is and has
since October 9, 2019 been in material compliance with all applicable Export Control Laws. Without limiting the foregoing: (A)
the Company has obtained all export licenses and other approvals required for its exports of products, Software, services and
technologies required by any applicable Export Control Law and all such approvals and licenses are in full force and effect; (B)
the Company is in material compliance with the terms of such applicable export licenses or other approvals; (C) there are no
pending or threatened claims in writing against the Company with respect to such export licenses or other approvals; (D) there are
no actions, and conditions or circumstances pertaining to the Company’s export transactions that would reasonably be expected to
give rise to any future Actions against the Company; and (E) the Company has established internal controls and procedures
intended to ensure compliance with all applicable Export Control Laws.

Economic Sanctions Laws. Without limiting the generality or full effect of Section 2.9(a) and Section 2.9(b), the Company is and
has since October 9, 2019 been in compliance with all Economic Sanctions Laws. Neither the Company nor any of its directors,
officers, or employees is a Prohibited Person, is a target of Israeli Sanctions or is engaged in or has previously engaged in any
transactions or dealings with Prohibited Persons or parties subject to Israeli Sanctions or other Economic Sanctions. The
representations and warranties in this Section 2.9(d) are made only to the extent that they do not violate or conflict with Section 7
of the German Foreign Trade and Payments Regulation (Aufenwirtschaftsverordnung) or Article 5 of Council Regulation (EC) No
2271/96 of 22 November 1996.

Company_Products. Each Company Product is in compliance with industry standards, meets their Company-specified
specifications, and is fit for the purposes and application for which it is intended to be used and substantially conforms to any
written undertakings, purchase order representations and similar obligations.




Section 2.10 Financial Statements.

(@)

(b)

(©)

(d)

Complete and correct copies of (i) the audited annual financial statements of the Company as of December 31, 2020 and
December 31, 2021 prepared in accordance with German GAAP (collectively referred to as the “Financial Statements™) and (ii)
the unaudited adjusted financial statements of the Company as of and for the year December 31, 2022 and as of and for the six
months ended June 30, 2023 (the “Interim Financial Statements”) prepared in accordance with US GAAP and including certain
adjustments to exclude balances associated with purchase accounting, investment in subsidiary, and similar items, and include
assets expected to be transferred to the buyers upon closing, and otherwise fairly present the statements on a standalone basis, and
the related statements of income, retained earnings, shareholders’ equity and changes in financial position of the Company,
together with all related notes thereto, are set forth in Section 2.10(a) of the Disclosure Schedule. Except as set forth in the
Interim Financial Statements, the Company does not have any Liability or obligation of any nature (whether accrued, absolute,
contingent or otherwise) required to be disclosed by US GAAP, except for liabilities and obligations (i) incurred since June 30,
2023, in the ordinary course of business consistent with past practice, (ii) in the form of executory obligations under any Contract
to which the Company is a party or is bound and that are not in the nature of material breaches of such Contracts, and (iii)
incurred in connection with the preparation and negotiation of this Agreement or pursuant to this Agreement or in connection with
the Transaction Documents.

Each of the Financial Statements and the Interim Financial Statements (i) are complete and correct in all material respects and
have been prepared in accordance with the books and records of the Company, (ii) have been prepared in accordance with
applicable GAAP applied on a consistent basis throughout the periods indicated (except as may be indicated in the notes thereto)
and (iii) present a true and fair view of the financial position, results of operations and cash flows of the Company as at the dates
thereof and for the periods indicated therein, except as otherwise noted therein and subject, in the case of the Interim Financial
Statements, to normal and recurring year-end adjustments that will not, individually or in the aggregate, be material.

The Company maintains systems of internal accounting controls sufficient to provide reasonable assurances that: (i) transactions
are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to
permit the preparation of financial statements in conformity with US GAAP and to maintain accountability for assets; (iii) access
to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability
for assets is compared with the actual levels at reasonable intervals and appropriate action is taken with respect to any differences.

circumstances which would prevent the Company from operating its business as conducted under the Company Forecast and
delivering its purchase orders or its business objectives as contemplated by the Company Forecast.

Section 2.11  Absence of Changes. Since the day immediately following the date of the Interim Financial Statements (the Interim Financial Statements
also the “Balance Sheet”), other than actions expressly required to be taken pursuant to this Agreement that are taken following the date hereof (i): (A) the
Company has conducted its business only in the ordinary course consistent with past practice; (B) there has not been any event, condition, circumstance,
development, change or effect, having, or that would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (C) the
Company has not suffered any loss, damage, destruction or other casualty affecting any of its material properties or assets, whether or not covered by
insurance; and (D) the Company has not taken any action that, if taken after the date of this Agreement, would constitute a breach of any of the covenants
set forth in Section 4.1 or Section 4.2.
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Section 2.12

Section 2.13

Litigation and Restrictions on Business Activities.

(@)

(b)

(©)

No Action against the Company, any property or asset of the Company, against any of Seller or Seller’s Affiliates in connection to
the Company or the business of the Company, any of the managing directors, directors or officers or employees of the Company
with regard to their actions as such, has occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there is no
basis for any such Action. No Action seeking to prevent, hinder, modity, delay or challenge the transactions contemplated by this
Agreement or the Transaction Documents or that would reasonably be expected to be material to the business of Company as
conducted and as proposed to be conducted, has occurred, is pending or threatened in writing, and, to the Seller’s Knowledge,
there is no basis for any such Action. There is no outstanding order, writ, judgment, injunction, decree, determination or award of,
or pending or threatened investigation by, any Governmental Entity relating to the Company, any of its properties or assets
(including any Company Intellectual Property Right), any of its officers, directors or managing directors, or the transactions
contemplated by this Agreement or the Transaction Documents. There is no Action by the Company pending, or which the
Company has commenced preparations to initiate, against any other Person and, to the Seller’s Knowledge, there is no basis for
any such Action.

There is no (i) pending or Action threatened in writing involving Parent, Seller or any Affiliate hereof, nor (ii) is there any
judgment, injunction, order or decree by or before any Governmental Entity imposed (or threatened in writing to be imposed)
upon Parent or Seller, that, in the case of both (i) and (ii), challenges, or that may have the effect of preventing, materially
delaying, making illegal or otherwise materially interfering with transactions contemplated by this Agreement or the Transaction
Documents.

There is no judgment, injunction, order or decree binding upon Company which has or would reasonably expected to prohibit or
impair any current or presently proposed business practice of Company based on the conduct of the Company’s business as
conducted.

Employee Benefits.

@

List of Employee Plans. Section 2.13(a) of the Disclosure Schedule sets forth a complete and correct list of as of the date of
execution of this Agreement:

@) To the extent maintained by the Company, all individual or collective pension plans, pension schemes or death or
disability benefits or other employee benefit plans, including benefit plans relating to fringe benefit, supplemental
unemployment benefit, bonus, incentive, profit-sharing, termination, change of control, retirement, share option, share
purchase, restricted shares, deferred compensation, share appreciation, health, welfare, medical, dental, disability, life
insurance, retiree medical or life insurance, supplemental retirement, severance, and similar plans, programs, loans,
guarantees, arrangements, policies or practices (collectively, the “Benefits”), whether written or oral, funded or unfunded,
insured or self-insured, registered or unregistered, and all employment, termination, severance or other contracts or
agreements provided for under any Benefits on a bilateral contractual basis under a Contract (A) to which the Company
is a party, (B) with respect to which the Company has or could have any direct or indirect Liability or obligation (whether
accrued, absolute, contingent or otherwise), or (C) which are maintained, contributed to or sponsored by the Company, in
each case, for the benefit of any current or former employee, officer, director, managing director or other service provider
of the Company or any of their dependents or beneficiaries, except for (X) statutory pension schemes, health and
unemployment insurance and other statutory employee benefit schemes, (Y) vacation or sick pay, or (Z) accident
insurance policies for the benefit of employees (including workers’ compensation or accident insurance); and
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Section 2.14

(b)

(©)

(i1) any Contracts between the Company and any employee, managing director or other service provider of the Company or
any of their dependents or beneficiaries relating in any way to a sale of the Company as contemplated under this
Agreement (collectively, all items specified in the foregoing clauses (i) and (ii), the “Employee Plans”).

Employee Plans Made Available. Each Employee Plan is in writing. The Company has Made Available to Purchaser a complete
and correct copy of each such Employee Plan.

Compliance with Law. Each Employee Plan is now and has been since October 9, 2019, operated in all material respects in
accordance with its terms and the requirements of all Applicable Laws. The Company has performed all obligations required to
be performed by it and is not in any respect in default under or in violation under any Employee Plan and no such default or
violation by any other party to any Employee Plan has occurred. In particular, all contributions, premiums or payments required
to be made with respect to any Employee Plan have been made on or before their due dates.

Labor and Employment Matters.

(@

(b)

List of Employees, Consultants and Service Providers. Section 2.14(a) of the Disclosure Schedule contains, to the maximum
extent permitted under Applicable Law, a list of each managing director, Business Employee (including working students but
excluding interns and trainees), consultant, or other service provider acting as a freelance for the Company including the
following information: the identity of the formal employer, each such Person’s position or function and period of continuous
employment, the locations where employees are based and primarily perform their duties, annual vacation, age, fixed term, special
protection against termination (e.g. membership in works council, disability, pregnancy, parental leave), company car or car
allowance, participation in equity or other Employee Plans maintained by the Company, annual base salary or wages and any
benefits, incentives or bonus arrangement with respect to such Person. Except as provided for in this Agreement, as of the date
hereof, no such Person has terminated or has advised the Company in writing of his or her intention to terminate such Person’s
relationship or status as an employee or consultant of the Company for any reason, including because of the consummation of the
transactions contemplated by this Agreement, and the Company has no intention as of the date hereof to terminate any such
employee or consultant. The Company does not engage any temporary agency workers (Leiharbeitnehmer).

services, service agreements, consulting, termination, severance or other contracts or agreements and any offer letters or letters of
appointment used by the Company for its employees, officers, directors, managing directors or independent contractors
(“Employee Contract Templates”, and any executed Contract based on such Employee Contract Templates, the “Company
Employee Contracts”), have been Made Available to Purchaser. Each Company Employee Contract has been made in writing and
is governed by the Laws of Germany and does not materially deviate from the Employee Contract Templates. The Company has
not made or agreed to (i) any agreements or undertakings under which the Company may have acquired any commitment to
maintain the jobs of its employees or (ii) make any payment or agreed to provide any benefit to any employee or former employee
of the Company or to any dependent or beneficiary of such employee or former employee, in connection with the actual or
proposed termination or suspension of employment of such employee or former employee.
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©

(d)

(e)

®

Collective Agreements and Standard Practices. Section 2.14(c) of the Disclosure Schedule sets forth a complete and correct list of
all collective bargaining agreements (7arifvertrdge) and other agreements with unions as well as agreements with works councils,
general commitments (Gesamtzusagen) as well as standard business practices (betriebliche Ubungen), regardless of whether such
agreements are applicable to the Company collectively or because they have been referenced in individual agreements. True and
complete copies of such agreements or plans and descriptions of such general commitments have been Made Available to
Purchaser prior to the date hereof. The Company is in full compliance with any such agreements, plans and practices in all
material respects.

Classification. All individuals who are or were performing consulting or other services for the Company are or were correctly
classified under all Applicable Laws by the Company as either “independent contractors” (freie Mitarbeiter) or “employees”
(Angestellte) as the case may be.

Compliance with Laws. The Company is and has since October 9, 2019, and, to Seller’s Knowledge, at all times been in
compliance in all material respects with all applicable Labor and Employment Laws (including, without limitation, the German
Minimum Wage Act (Mindestlohngesetz)) and social security Laws, rules and regulations and with all applicable collective
agreements, such as agreements with works councils or applicable collective bargaining agreements. The Company does not have
any Liability under any Labor and Employment Laws attributable to an event occurring or a state of facts existing prior to the date
hereof, including but not limited to Liability which has been incurred by the Company, but remains to be discharged, for breach of
an employment Contract with an employee or breach of any statutory employment right under Labor and Employment Laws. The
Company has made all wage Tax and social security contributions on a timely basis in respect of or on behalf of all its current and
former employees in accordance with Applicable Laws, and there is no Person with respect to whom the Company could be
declared principally or jointly and severally liable for the employment, wage Tax, social security or workplace risk prevention
obligations applicable to such Person. No employee of the Company has any right to receive additional compensation from the
Company in relation to his/her past services or inventions. The Company has not implemented any plant or office closing,
transfer or layoff of employees that (without regard to any actions that might be taken by Purchaser after the Closing) is or could
reasonably be expected to be in violation of any applicable provisions of the German Works Constitution Act with regard to plant
closings and mass layoffs or similar Laws applicable to the Company.

Claims. Since October 9, 2019, no Action, claim, dispute, grievance, or controversy between the Company and any of its present
or former employees, works councils, unions or any other employee representative body has occurred, is pending or threatened in
writing, and, to the Seller’s Knowledge, there is no basis therefor. Since October 9, 2019, no action against the Company,
including under any worker’s compensation policy or long-term disability policy (or comparable policies in the case of non-U.S.
Persons), has occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there is no basis for any such Action.
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Section 2.15

(2

(h)

O

(k)

Certain Loans. There are no outstanding loans, guarantees, credit facilities or advances from the Company (or any Person on the
Company’s behalf and account) to any current or former employees or shareholders of the Company.

Disputes. (i) Since October 9, 2019, no labor strike, industrial dispute, trade dispute or other dispute, slow down or stoppage
against the Company has occurred, is pending or threatened in writing, or, to the Seller’s Knowledge, contemplated, (ii) the
Company is not involved in any negotiation regarding a claim with any union or other body representing employees or former
employees of the Company, and (iii) since October 9, 2019, the Company has not received any demand letters, civil rights
charges, suits, drafts of suits, written complaints or other written communications related to claims made by any of its current or
former employees, directors or managing directors, consultants, or other service providers, and, to the Seller’s Knowledge, there is
no basis therefore.

Benefits for Past Service. There is no former employee, director, managing director or other service provider of the Company
who is receiving or is scheduled to receive (or whose spouse or other dependent is receiving or is scheduled to receive) any
benefits (whether from the Company or otherwise) relating to such former employee’s employment or such former director’s,
managing director’s or service provider’s service relationship with the Company except as is required under Applicable Law.

Restrictions on Employees. To the Seller’s Knowledge, no employee, consultant, director, managing director, officer, or other
service provider of the Company is subject to any employment, invention assignment, Patent disclosure, non-competition, non-
solicitation, confidentiality, or other restrictive Contract with a third-party that interferes or is reasonably likely to interfere with
(1) the performance of such person’s duties to the Company or (ii) the Company’s business as conducted.

No Transaction Bonuses. No employee of the Company is entitled to a bonus or other incentive compensation to be paid on or
after the Closing Date by virtue or as a result of the execution of the Transaction Documents and/or the completion of the
transactions other than those to be settled prior to the Closing Date or as reflected as part of the Closing Indebtedness or Closing
Transaction Expenses.

Real Property.

(@
(b)

The Company does not own any real property or equivalent rights (grundstiicksgleiche Rechte).

Section 2.15(b) of the Disclosure Schedule contains an accurate and complete list of all leases of real property (collectively with
all amendments and modifications thereto and guarantees thereof, the “Real Property Leases”) to which the Company is or will be
a party (as lessee, sublessee, sublessor or lessor) and sets forth the role of the Company and the street address of such leased real
property. Each Real Property Lease is valid and binding and has not been terminated or repudiated. True and complete copies of
such Real Property Leases have been delivered or Made Available to Purchaser. All obligations to be performed by any party
under any such Real Property Lease have been fully performed in all material respects.
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Section 2.16

Section 2.17

(©)
(d)

The Company does not sublease or sublicense any of the leased real property or any portion thereof to any other Person.

The Company’s facilities are suitable and sufficient for operating the Company’s business as conducted under the Company
Forecast, including developing and production capacity of the Company Products according to purchase orders or Company’s
business objectives as contemplated by the Company Forecast.

Environmental Matters.

(@)

(b)

The Company is and has, since October 9, 2019, been in compliance with all applicable Environmental Laws. The Company has
not received any notice, letter, complaint or other written communication alleging that the Company has any Liability under any
Contract specifically with respect to or pursuant to Environmental Law or that the Company is not or has at any time not been in
compliance with any applicable Environmental Law, and, to the Seller’s Knowledge, there is no basis therefor. No investigation
or review regarding a violation of any applicable Environmental Law by any Governmental Entity with respect to the Company
has occurred, is pending or threatened writing, and, to the Seller’s Knowledge, there is no basis therefor.

The Company is and has, since October 9, 2019, and, to Seller’s Knowledge, at all times, been in possession of and compliance
with all certificates, registrations, Permits, licenses and other authorizations required under applicable Environmental Law
(“Environmental Permits”). No suspension, cancellation, modification, revocation or nonrenewal of any Environmental Permit
has occurred, is pending or threatened in writing, and, to the Seller’s Knowledge, there is no basis therefor. (c)Since October 9,
2019, there has been no events, conditions, circumstances, activities, practices, incidents, actions, omissions or plans that
constitute a violation by the Company of, or are reasonably likely to prevent or interfere with the Company’s future compliance
with, any applicable Environmental Laws. The Company is not conducting or funding, or is required to conduct or fund, any
remediation or cleanup pursuant to any Contract or Environmental Law.

Intellectual Property.

(@

Generally.

)] Section 2.17(a)(i), of the Disclosure Schedule sets forth, (A) a complete and correct list of all Patents and Trademarks,
indicating for each Patent or Trademark that is registered or the subject of an application for registration in the applicable
jurisdiction, the registration number (or application number), owner and date issued (or date filed); (B) a complete and
correct list of all Copyrights that are (y) registered or the subject of an application for registration, indicating for each the
applicable jurisdiction, registration number (or application number), owner and date issued (or date filed), or (z) authored
or created by the Company and licensed under an Open Source Technology license; (C) a complete and correct list of all
Domain Names, indicating for each Domain Name the applicable registrar and registrant, in the case of each of (A), (B)
and (C) owned by or exclusively licensed, as applicable, to the Company, in whole or in part, including jointly with
others (and such schedule specifies with reasonable detail if such Intellectual Property Rights are owned solely by,
owned jointly by, or exclusively licensed, as applicable, to the Company).
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(i)

(iii)

(iv)

Each current or former Business Employee, consultant and contractor of the Company who develops or has developed
Company Products or Technology or Company Intellectual Property Rights, is either obligated by Applicable Law, or, to
the extent not obligated by Applicable Law, has executed and delivered to the Company agreements to the effect that: (A)
the Company is assigned or, in the case of Intellectual Property Rights that cannot be assigned as such under Applicable
Laws, exclusively licensed all Company Intellectual Property Rights that is or was created, developed, written, invented,
conceived or discovered by such Business Employee, consultant or contractor in the course of performing work or
services for the Company, and (B) such Business Employee, consultant or contractor is obligated not to use or disclose
any confidential or proprietary information of the Company (or of third parties that has been disclosed to the Company
under an obligation of confidentiality) except as explicitly authorized by the Company

The Company is the owner of all right, title and interest in and to all Company Intellectual Property Rights (other than
Intellectual Property Rights that are identified in Section 2.17(a)(i) of the Disclosure Schedule as exclusively licensed to
the Company from a third party) and of all other Intellectual Property Rights used or otherwise practiced, under
development or exploited by the Company (other than Intellectual Property Rights that the Company uses under a valid
and enforceable written license for off-the-shelf software or other copyright protected works), all such Intellectual
Property Rights owned by the Company being free and clear of any and all Encumbrances, covenants, conditions or
restrictions or other adverse rights or interests of any kind or nature (except for rights of coowners in case of any co-
owned Company Intellectual Property Rights). The Company has not received any notice or claim challenging the
Company’s sole and exclusive ownership of any such Intellectual Property Rights or suggesting that any other Person has
any claim of legal or beneficial ownership with respect thereto. There are no facts, circumstances, or information that
would or reasonably could be expected to adversely affect, limit, restrict, impair, or impede the ability of the Company to
use the Company Intellectual Property Rights upon the Closing in the same manner as currently used by the Company as
of the Closing. (iv)To the Seller’s Knowledge, all of the Intellectual Property Rights

listed in Section 2.17(a)(i) of the Disclosure Schedule (other than applications for Copyright, Patent or Trademark

registration) and all other Intellectual Property Rights which are used or held for use by the Company, including any

Company has not received any notice or claim challenging or questioning the validity or enforceability of any Company
Intellectual Property Rights or indicating an intention on the part of any Person to bring a claim that any such Company
Intellectual Property Rights are invalid, unenforceable or have been misused, and no Company Intellectual Property
Rights has been challenged or threatened in writing in any way. To the Seller’s Knowledge, each registered Company
Intellectual Property Right is and has been in compliance with all Applicable Laws other than any requirement that, if not
satisfied, would not result in a cancellation of any such registration or otherwise affect the use, priority, or enforceability
of the registered Company Intellectual Property Right in question, the defenses potentially available to any accused
infringer of the registered Company Intellectual Property Right, or the remedies potentially available for infringement of
the registered Company Intellectual Property Right.
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(b)

©

(d)

) The Company has taken reasonable steps to protect its rights in and to the Company Intellectual Property Rights and to
police its Company Intellectual Property Rights against third-party infringement or dilution.

(vi) The Company has duly paid all fees necessary to maintain registration of the Registered Company Intellectual Property
Rights.

Inventions and other Proprietary Rights. There is no invention (Erfindung), technical improvement, proposal (fechnischer
Verbesserungsvorschlag), or Copyright of the Company which is based on an invention, technical improvement proposal, or work
of any past or current Business Employee, or director, managing director, consultant, or contractor of the Company, for which the
Company owes any compensation or remuneration to such director, managing director, Business Employee, or contractor in
relation to such invention or work, except for any remuneration obligations stipulated by Applicable Laws (e.g., the German
Employee Inventions Act, ArbNErfG). There is no Patent, Trade Secret or other Intellectual Property Right on which any part of
the Company’s business as conducted relies, or of which any part of the Company’s business as conducted is dependent, in each
case as currently conducted and proposed to be conducted, which is held by a current or former Business Employee, or director,
managing director, consultant, or contractor of the Company.

Trade Secrets. The Company has taken steps reasonably necessary and appropriate in accordance with all Applicable Laws
relating to trade secrets to protect its rights in its confidential information and Trade Secrets. Since October 9, 2019, and, to the
Seller’s Knowledge, at all times, the Company has complied in all material respects with the terms of any agreements or
understandings relating to third party confidential information or Trade Secrets to which the Company is a party or which
otherwise bind the Company. There has been no disclosure by the Company of the confidential information or Technology of the
Company that would compromise the status or protectability of such Technology and Intellectual Property Rights embodied
therein or the confidentiality of any of its confidential information other than applications for Patents or other registered Company
Intellectual Property Rights. To the Seller’s Knowledge, there has been no wrongful use or disclosure of the confidential
information or Technology of the Company by any Person to whom such confidential information or Technology was properly
disclosed (under obligations of confidentiality) by the Company.

Intellectual Property Agreements.

@) Section 2.17(d)(i), of the Disclosure Schedule sets forth a complete and correct list of all Inbound License Agreements,
other than those licenses listed on Section 2.17(g)(ii) of the Disclosure Schedule and other than licenses to the Company
of Software that is (A) used solely internally, (B) not customized or modified, and (C) is either (x) available under an
Open Source Technology license or (y) commercially available on reasonable terms to any Person for a license fee,

royalty or other consideration of no more than One Thousand Dollars (US $1,000) per copy or user or other unit.

(i1) Section 2.17(d)(ii), of the Disclosure Schedule sets forth a complete and correct list of all Outbound License Agreements
that are in effect (or that contain licenses that are in effect) upon the execution of this Agreement (other than any
customer Agreements in which software is embedded or preinstalled on hardware or made available for download
(substantially in accordance with the Company’s standard terms and conditions and end user license agreements that
have been Made Available to Purchaser) as part of a product sold in the Company’s ordinary course of business),
indicating for each the title, effective date, and the parties thereto. The Company has not granted to any third parties the
right to grant sublicenses under any Company Intellectual Property Rights or Technology (except to the extent provided
for in Company’s standard terms and conditions and end user license agreements that have been Made Available to

Purchaser).
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®

(2

(iii)

(iv)

There is no outstanding or threatened dispute or disagreement in writing with respect to any Inbound License Agreement
or any Outbound License Agreement.

There is no Contract, judicial decree, arbitral award or other provision or requirement that obligates the Company to
grant licenses or refrain from pursuing claims in the future with respect to any currently existing Company Intellectual
Property Rights or Technology.

Sufficiency,_of Intellectual Property Assets. The Company Intellectual Property Rights constitute all the Intellectual Property

Rights necessary to enable the Company to operate the Company’s business immediately after the Closing Date in substantially
the same manner as such business is conducted.

No Infringement.

(@)

(i)

The products and services used, manufactured, marketed, sold or licensed by the Company, including all Company
Products, and the conduct and activities of the Company do not infringe, violate, misappropriate, or constitute the
unauthorized use of any Intellectual Property Rights of any third party. No Action is pending (rechtshingig), and no
notice or other claim, dispute, assertion, allegation or Action has been received in writing by the Company since October
9, 2019, alleging that the Company has engaged in any activity or conduct that infringes upon, violates, misappropriates,
dilutes or constitutes the unauthorized use of, or has infringed upon, violated, misappropriated, or constituted the
unauthorized use of, the Intellectual Property Rights of any third party.

To the Seller’s Knowledge, no third party is misappropriating, infringing, using without authorization, or violating or has
misappropriated, infringed, diluted, used without authorization, or violated any Company Intellectual Property Rights,
and no claims for any of the foregoing have been brought or threatened in writing against any third party by the
Company.

Software.

(@)
(i)

Section 2.17(g) of the Disclosure Schedule lists material Company Software.

The Company has not incorporated Open Source Technology into, or combined, linked, or distributed any Open Source
Technology with, any Company Products or other Company Intellectual Property Rights that is distributed to third parties
in any manner or that creates obligations for the Company to license, disclose or distribute any source code of Company
Software to third parties, with respect to any part of any Company Product that is not Open Source Technology owned by
a third Person, or grants to any third Person, any licenses, rights, or immunities under Company Products or other
Company Intellectual Property Rights and does not prohibit the Company to charge for its products or otherwise
commercialize those. The use of Open Source Technology is in compliance with the applicable Open Source Technology
licenses.
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Section 2.18 Data Protection.

(a) The Company complies and since October 9, 2019, and, to Seller’s Knowledge, at all times, has complied in all material respects
with all of the Company Privacy Policies and with all applicable legal requirements of all Applicable Laws pertaining to privacy,
User Data or Personal Data, in particular the EU General Data Protection Regulation (GDPR).

(b) The Company has used commercially reasonable efforts to ensure that User Data and Personal Data is protected against loss,
damage, and unauthorized access, use, modification, or other misuse. There has been no loss, damage, or unauthorized access,
use, modification, or other misuse of any User Data and Personal Data by the Company (or any of its employees or, to the Seller’s
Knowledge, contractors). No Person (including any Governmental Entity) has made any written claim or commenced any Action
with respect to loss, damage, or unauthorized access, use, modification, or other misuse of any User Data or Personal Data by the
Company (or any of its employees or contractors), and, to the Seller’s Knowledge, there is no reasonable basis for any such claim
or Action.

() The Company has since October 9, 2019, and, to the Seller’s Knowledge, at all times, processed User Data and Personal Data
from users, customers, employees, contractors, and other applicable Persons only on a valid legal basis as required by all Data
Protection Laws.

(d) Where the Company uses data processors to process information relating to an identified or identifiable natural person, the
Company has carried out the appropriate security vetting, and has put in place a written agreement as required under the
Applicable Laws relating to data protection and privacy.

(e) The Company has not received any written claim, complaint, demand for compensation, inquiry, or notice from any third party or
any Governmental Entity or consumer advocacy group (or similar organization) related to whether the Company’s processing of
information relating to an identified or identifiable natural person is in violation of any Applicable Laws relating to data protection
and privacy.

Section 2.19 Information Technology. The Systems are reasonably sufficient for the existing needs of the Company. The Systems are maintained and
in good working condition to effectively perform all computing, information technology and data processing operations necessary for the current day-to-
day operations of the Company. There are no substantial alterations, modifications or updates to the Systems intended or required currently for the
operations of the Company, nor, to the Seller’s Knowledge, that will be required for the operations of the Company specified under the Operating Plan. The
Company has taken commercially reasonable steps and implemented commercially reasonable safeguards: (A) to protect the Systems from viruses or other
contaminants; (B) to maintain the security and continued operation of the Systems; and (C) to provide for the remote-site back-up of data and information
critical to the Company (including such data and information that is stored on magnetic or optical media in the ordinary course of business consistent with
past practice) in a commercially reasonable attempt to avoid disruption or interruption to the Company’s business as conducted. All Systems are owned or
rightfully possessed by, operated by and under the control of the Company. There has been no failure, breakdown or continued substandard performance of
any Systems that has caused a disruption or interruption in or to any customer’s use of the Systems or the operation of the Company’s business as
conducted since October 9, 2019. The Company has in place industry standard (and, in any event, not less than commercially reasonable) encryption
practices, disaster recovery and business continuity plans and procedures.
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Section 2.20

Taxes.

(@

(b)

(©)

(d)

©

®

Tax Returns. The Company:

@@ has timely filed all Tax Returns which are required to be filed under Applicable Law in any jurisdiction in which the
Company is or has been subject to Tax or required to file a Tax Return, and such Tax Returns are complete and correct in
all material respects and correctly reflect the Liability for Taxes and other information required to be reported thereon;

(ii) has paid in full all such amounts shown as due and payable on such Tax Returns; and

(iii) has not undertaken any transaction or taken any position on any Tax Return that requires special reporting or disclosure
statements in any Tax Return or otherwise, whether or not related to any Tax shelter, Tax avoidance transaction, or
aggressive Tax planning as identified by notice, regulation or other form of public guidance under any Applicable Law.

Extensions. The Company has not requested nor received an extension of time (other than a permanent extension
(Dauerfristverlingerung) for VAT purposes) to file any Tax Return and has not waived any statute of limitations in respect of
Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency.

Payment. The Company has timely paid all Taxes that have become due and payable (whether or not such Taxes were required to
be reflected on a Tax Return) and the Company has adequately provided in the Financial Statements for all material Taxes accrued
through the date of such Financial Statements that were not yet due and payable as of the date thereof.

Withholding. The Company has complied in all material respects with all Applicable Laws relating to the deduction and
withholding of Taxes and has within the time and manner prescribed by Applicable Law in all respects: (i) deducted or withheld
all Taxes required to be deducted or withheld, including sums withheld for Taxes due in respect of all payments to employees,
officers, directors, stockholders and any other Persons; (ii) collected all sales, use, value added, goods and services, and similar
Taxes required to be collected; and (iii) timely remitted all Taxes deducted, withheld and collected to the appropriate Taxing
Authority in accordance with Applicable Law in all respects.

Payments under Agreement. No Taxes are required to be deducted or withheld and paid with respect to any payments to be made
pursuant to this Agreement.

Post-Closing Periods. The Company has not agreed to include any item of income in, or exclude any item of deduction from,
taxable income for any taxable period or portion thereof ending after the Closing Date as a result of a change in method of
accounting for Tax purposes for a taxable period or portion thereof ending on or prior to the Closing Date unless such change in
method of accounting for Tax purposes was required by mandatory law. No election has been made with respect to Taxes of the
Company in any Tax Return that has not been Made Available to Purchaser. No Taxing Authority has operated or agreed to
operate any special arrangement (being an arrangement which is not directly based on relevant legislation, even if based on any
published practice, including rulings and agreements with the Taxing Authorities) or has agreed on any compromise in relation to
the affairs of the Company.
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(h)

(@)

)

(k)

M

Post-Closing Tax Returns. Section 2.20(g) of the Disclosure Schedule sets forth a complete list of all annual Tax Returns of the
Company required to be filed following the Closing Date with respect to any period or portion thereof ending prior to the Closing
Date.

Tax Characterization. Each of the Company and Seller is treated as a corporation for U.S. federal income tax purposes and no
election has been made for U.S. federal income tax purposes for either Seller or the Company to be classified as other than a
corporation for U.S. federal income tax purposes. Neither the Company nor any predecessor of the Company was (x) created or
organized under the laws of the United States or any state nor (y) created or organized both in the United States and a foreign
jurisdiction, such that such entity would be taxable in the United States as a domestic entity. If there is any actual Liability for
Taxes as a result of being a transferee or successor of any Person such Liability for Taxes is reflected in the relevant Financial
Statement.

Tax Action. No claim for assessment or collection of Taxes has been or is presently being asserted in writing or is otherwise
outstanding against the Company; and there is no Action by any Taxing Authority pending or threatened in writing against the
Company; and there are no Encumbrances for Taxes upon any of the assets of the Company. The Company does not have
outstanding powers of attorney with respect to Taxes. Neither the Company nor any director, managing director or officer or any
shareholder of the Company (in his, her or its capacity as such) has paid or become liable to pay, and there are no circumstances
by reason of which it or they may become liable to pay, any penalty, fine, surcharge or interest in respect of the Company’s Taxes.

Tax Agreements. The Company is not a party to or bound by any obligation under any Tax sharing, Tax allocation, Tax indemnity
or similar agreement or arrangement (except pursuant to a financing agreement the principal purpose of which is not Taxes and for
the avoidance of doubt except for the DPLTA).

Jurisdictions. Since October 9, 2019, the Company has been a resident for Tax purposes in its place of organization and is not and
has not at any time been treated as resident in any other jurisdiction for any Tax purpose (including any double taxation
arrangement). The Company is not and has not been subject to Tax in any jurisdiction other than its place of organization by
virtue of having a permanent establishment, a permanent representative or other place of business or taxable presence in the
jurisdiction. No written claim has been made by a Taxing Authority towards the Company in a jurisdiction where the Company
does not file a particular type of Tax Return that the Company is required to file such Tax Return or may be subject to Tax with
respect to such Tax Return.

Tax Information. The Company has Made Available to Purchaser complete and correct copies of (i) all governmental, federal,
local, municipal, state and foreign income, franchise or similar Tax Returns, and all other Tax Returns, of the Company for all tax
years with respect to which the applicable statute of limitations has not expired, and (ii) any audit report, ruling, closing
agreement, technical advice memorandum, Tax holiday or similar document issued since the inception of the Company (or
otherwise with respect to any audit or proceeding in progress) relating to Taxes of the Company.
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Section 2.21

(m)

(n)

(0)

()

Records and Reporting. The Company has complied with all information reporting and record-keeping requirements under all
Applicable Law, including retention and maintenance of required records with respect thereto, and all records kept by the
Company in compliance with such Applicable Law have been Made Available to Purchaser.

Partnerships. The Company is not a party to any joint venture, partnership or other Contract that is or would reasonably be
expected to be treated as a partnership for any Tax purposes.

Mergers. The Company has not been involved in a business merger, share-for- share merger, legal merger or legal demerger
(split), or transaction purported or intended to qualify for treatment under the provisions of the German Reorganization Tax Act
(Umwandlungssteuergesetz).

Value Added Tax. The Company has complied with all Laws concerning any value added tax (“VAT”), including with respect to
the making on time of accurate returns and payments and the maintenance of records. In case any VAT payable has been offset
against a VAT receivable (i.e., recoverable VAT), the amount of the VAT receivable has been computed and reported in an accurate
manner, in all respects. The Company is registered for VAT purposes only in Germany.

Material Contracts; Parent Contracts.

(@

Section 2.21(a) of the Disclosure Schedule sets forth a complete and correct list as of the date of this Agreement (grouped
according to the categories described in the subsections below) of all Contracts of the following nature to which the Company is a
party or by which the Company, or any of its properties or assets, is otherwise currently bound, whether the Company is currently
bound by active provisions or surviving provisions of expired or terminated Contracts (each Contract of the following nature, a
“Material Contract” and collectively, the “Material Contracts™):

@@ any Contract in respect of the Company’s business as conducted relating to, and evidences of, Indebtedness of the
Company for borrowed money or the deferred purchase price of property (whether incurred, assumed, guaranteed or
secured by any asset);

(i1) any Contract pursuant to which the Company has provided funds to or made any loan, capital contribution or other
investment in, or assumed, guaranteed or agreed to act as a surety with respect to any Liability of, any Person;

(ii1) any Contract for the issuance of any debt or equity security or other ownership interest, or the conversion of any
obligation, instrument or security into debt or equity securities or other ownership interests of the Company, or for the
purchase of any debt or equity security or other ownership interest of any Person;

>iv) any Contract that purports to limit, curtail or restrict the ability of the Company to compete in any geographic area or line
of business, make sales to any Person in any manner, use or enforce any Company Intellectual Property Rights or
Technology owned by or exclusively licensed to the Company or hire or solicit any Person in any manner, or that grants
the other party or any third Person “most favored nation” or similar status, any type of special discount rights, or any
right of first refusal, first notice or first negotiation;
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™)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)
(xiv)

(xv)

any Contract that requires a consent to the transactions contemplated by this Agreement or otherwise contains a provision
relating to a “change of control,” or that would prohibit or delay the consummation of the transactions contemplated by
this Agreement or any of the other Transaction Documents;

any Contract pursuant to which the Company is the lessee or lessor of, or holds, uses, or makes available for use to any
Person (other than the Company), (A) any Real Property or (B) any tangible personal property and, in the case of clause

(B), that involves an aggregate future or potential Liability or receivable, as the case may be;

any Contract obligating the Company to indemnify or hold harmless any director, managing director, officer, employee
or agent;

any Contract relating in whole or in part to, or that includes (A) any sale, assignment, hypothecation, other transfer or
option, with respect to any Company Intellectual Property Rights or (B) any use limitation with respect to any

Technology or Intellectual Property Rights;

any Contract with any Related Party of the Company;

Disclosure Schedule, and (B) any other Contract that provides for annual compensation equal to or in excess of US$
150,000;

any reselling, sales, marketing, merchandising or distribution Contract (except for a Contract for sales comprising solely
of a purchase order and that such purchase order does not exceed the amount of US$ 500,000);

any joint venture or partnership, joint development, merger, asset or share purchase or divestiture Contract relating to the
Company;

any Contract set forth or required to be set forth in Section 2.17(d)(i) and Section 2.17(d)(ii) of the Disclosure Schedule;
any Contract with any labor union providing for benefits under any Employee Plan;

any Contract relating to settlement of any administrative or judicial proceedings;
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Section 2.22

(b)

©

(d)

(xvi)  any Government Contract;

(xvii) any customer agreements (including customer purchase orders) to which the Company is a party with an individual or
annual volume exceeding US$ 500,000; and

(xviii) except for any customer purchase orders, any other Contract, whether or not made in the ordinary course of business
consistent with past practice, that (A) involves a future or potential Liability or receivable, as the case may be, in excess
of US$ 300,000 on an annual basis or in excess of US$ 300,000 over the current Contract term or (B) has a term greater
than one year and cannot be cancelled by the Company without penalty in excess of US$ 20,000 or further payment and
without more than thirty (30) Business Days’ notice.

The Company has Made Available complete and correct copies of the Material Contracts to Purchaser, including all modifications,
amendments and supplements thereto. Each of the Material Contracts constitutes the valid and legally binding obligation of the
Company, as applicable, enforceable in accordance with its terms (subject to any applicable bankruptcy, insolvency,
reorganization, moratorium or similar Laws now or hereafter in effect relating to creditors’ rights generally or to general
principles of equity), and is in full force and effect in accordance with its terms. There is no breach or default under any Material
Contract by the Company or by any other party thereto, no event has occurred that with the giving of notice, the lapse of time, or
both would constitute a breach or default thereunder by the Company or any other party and the Company has not received any
claim of any such breach or default.

No party to any Material Contract has given written notice to the Company or made a written claim against the Company in
respect of any breach or default thereunder.

None of the Contracts or other instruments of Parent or any of its Affiliates grants of any license or right in, any Company
Intellectual Property.

Tangible Assets; Inventory.

(@)

(b)

The Company owns, and has good and valid title to, or, in the case of leased properties and assets, valid leasehold interests in, all
of its tangible properties and assets that are used or held for use in its business as conducted, including all of the assets reflected
on the Balance Sheet or acquired in the ordinary course of business consistent with past practice since the date of the Balance
Sheet (except for those assets sold or otherwise disposed of for fair value since the date of the Balance Sheet in the ordinary
course of business consistent with past practice), in each case free and clear of any Encumbrances, except as reflected on the
Balance Sheet and except for such imperfections of title, if any, that do not interfere with the present value of the subject property.
The assets owned or leased by the Company constitute all of the assets necessary for the Company to carry on its business as
conducted. All tangible assets owned or leased by the Company have been maintained in accordance with generally accepted
industry practice, are in all material respects in good operating condition and repair, ordinary wear and tear excepted, and are
adequate for the uses to which they are being put.

The inventories of the Company are generally of a quality and quantity usable and salable in the ordinary course of business
consistent with past practice. The inventories of the Company are reflected on the Balance Sheet and in the books and records of
the Company in accordance with US GAAP applied on a basis consistent with past practice. The inventory level is not in excess
of normal operating requirements of the Company.
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(©)

This Section 2.22 does not relate to Real Property or interests in Real Property, such items being the subject of Section 2.15, or to
Intellectual Property Rights, such items being the exclusive subject of Section 2.17.

Section 2.23 Insurance. All Insurance Policies maintained by the Company are listed in Section 2.23 of the Disclosure Schedule. Each Insurance
Policy is in full force and effect and is valid, outstanding and enforceable- with respect to the Insurance Policies, all premiums due have been paid in full.

Section 2.24 Compliance With Anti-Corruption Laws.

(@

(b)

©

(d)

(e)

None of the Company or its directors and officers or, any independent sales representatives, resellers, consultants, intermediaries,
or distributors, or other Persons acting on behalf of the Company or, to Seller’s Knowledge, any of its other Representatives (other
than the aforementioned Persons), have, directly or indirectly, taken any action which would cause them to be in violation of any
applicable anti-corruption or anti-bribery Laws, statutes, rules, regulations, ordinances, judgments, Governmental Orders, decrees,
injunctions, and writs of any governmental authority of any jurisdiction (whether by virtue of jurisdiction or organization or
conduct of business) (collectively, the “Applicable Anti-Corruption Laws”).

None of the Company or its directors and officers or, any independent sales representatives, resellers, consultants, intermediaries,
or distributors or other Persons acting on behalf of the Company, or, to Seller’s Knowledge, any of its other Representatives (other
than the aforementioned Persons), have, directly or indirectly, offered, paid, promised to pay, or authorized a payment, of any
money or other thing of value (including any fee, gift, sample, travel expense or entertainment) or any commission payment, or
any payment related to political activity, to any of the following Persons for the purpose of influencing any act or decision of such
Person in his official capacity, inducing such Person to do or omit to do any act in violation of the lawful duty of such official,
securing any improper advantage, or inducing such Person to use his influence with a foreign government or instrumentality
thereof to affect or to influence any act or decision of such government or instrumentality, in order to assist the Company in
obtaining or retaining business for or with, or directing the business to: (i) any Person who is an agent, representative, official,
officer, director, managing director, or employee of any non-U.S. government or any department, agency, or instrumentality
thereof (including officers, director, managing directors, and employees of state-owned, operated or controlled entities) or of a
public international organization; (ii) any Person acting in an official capacity for or on behalf of any such government,
department, agency, instrumentality, or public international organization; (iii) any political party or official thereof; (iv) any
candidate for political or political party office (such recipients in paragraphs (i), (ii), (iii) and (iv) of this subsection collectively,
“Government Officials”); or (v) any other individual or entity, while knowing or having reason to believe that all or any portion of
such money or thing of value would be offered, given, or promised, directly or indirectly, to any Government Official.

The Company has devised and maintained a system of internal accounting controls sufficient to provide reasonable assurance that:
(1) transactions are executed and access to assets is permitted only in accordance with the Company’s applicable policies and
procedures and management’s general or specific authorization, and (ii) the Company has established reasonable and adequate
internal controls and procedures intended to ensure compliance with Applicable AntiCorruption Laws.

There have never been any false or fictitious entries made in the books, records or accounts of the Company relating to any illegal
payment or secret or unrecorded fund, and the Company has not established or maintained a secret or unrecorded fund.

None of the Company or its directors and officers, or any independent sales representatives, resellers, consultants, intermediaries,
or distributors, or other Persons acting on behalf of the Company, or, to Seller’s Knowledge, any of its Representatives (other than
the aforementioned Persons), have made any payments or transfers of value with the intent, or which have the purpose or effect, of
engaging in commercial bribery, or acceptance of or acquiescence in kickbacks or other unlawful or improper means of obtaining
business.

25




Section 2.25

Section 2.26

Product Warranties; Product Liability.

(@)

(b)

(©)

No contractual warranties have been given with respect to the Company Products and services other than those for which
complete and correct copies have been Made Available to Purchaser, and no oral warranties have been given or made other than
those described in Section 2.25(a) of the Disclosure Schedule. None of Parent, Seller, any of their Affiliates or the Company has
received any warranty claims in writing, has no warranty claims pending, and has not been threatened with any warranty claims
under any Contract, and to the Seller’s Knowledge, there is no reasonable basis for any such claim, in each instance, relating to
Company Core Software Assets. The Company has not received any warranty claims in writing, has no warranty claims pending,
and has not been threatened in writing with any warranty claims under any Contract, and, to the Seller’s Knowledge, there is no
basis for any such claim, in each instance, relating to Company Products (other than Company Core Software Products) for
aggregate amounts in excess of €100,000 per quarter.

There are no material defects in the design or manufacture of any of the products of the Company. The Company has not received
any written notice of a claim against the Company alleging a design or manufacturing defect in any products of the Company, in
each case, excluding any and all requests for product returns in the ordinary course consistent with past experience of the
Company and, to the Seller’s Knowledge, there is no reasonable basis therefor.

Each Company Product developed (or under development), sold, leased, licensed, or provided by Company and each material
service performed by Company has been in material conformity with any applicable material contractual commitments or any
material express and implied warranties, and the Company has no material Liability for replacement or repair thereof or other
damages in connection therewith which will not be satisfied prior to the Closing.

Suppliers and Customers.

(@)

(b)

Section 2.26(a) of the Disclosure Schedule sets forth a complete and correct list of: (i) (a) the five (5) largest suppliers to the
Company (including indirect engagement with the Company via Seller or any of Seller’s Affiliates), taken together, the period of
fiscal year 2022 through June 2023 (based on the aggregate USD amount paid to such supplier by the Company or on its behalf
during such period); and (b) the ten (10) suppliers to the Company (including indirect engagement with the Company via Seller or
any of Seller’s Affiliates) who supply components that are key to the Company Products (including assembly, technologies, etc.)
(the “Top Suppliers™); (ii) the five (5) largest retail customers of the Company (including indirect engagement with the Company
via Seller or any of Seller’s Affiliates ), taken together, during the period of fiscal year 2022 through June 2023 (based on the
aggregate USD amount of revenue recognized by the Company, Seller or the applicable Seller’s Affiliate, during such period) (the
“Top Customers™); and (iii) the five (5) largest distributors of the Company Products, taken together, during the period of fiscal
year 2022 through June 2023 (based on the aggregate USD amount of revenue recognized by the Company during such period)
(the “Top Distributors”).

The Company has not received any notice, letter, written complaint or other written communication from any Top Supplier, Top
Customer or Top Distributor to the effect that it (i) has changed, modified, amended or reduced, or is reasonably likely to change,
modify, amend or reduce, its business relationship with the Company in a manner that is, or is reasonably likely to be, materially
adverse to the Company, or (ii) will fail to perform, or is reasonably likely to fail to perform, its material obligations under any
Contract with the Company in any manner that is, or is reasonably likely to be, materially adverse to the Company.
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Section 2.27 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement or any of the other Transaction Documents based upon arrangements made by or on behalf of the Company,
Seller or any of Seller’s Affiliates.

Section 2.28  Related Party Transactions.

(a) No Related Party of the Company (i) owns or has owned, directly or indirectly, or has or has had any interest in any property (real
or personal, tangible or intangible) that the Company uses or has used in or pertaining to the business of the Company, or (ii) has
or has had any business dealings or a financial interest in any transaction with the Company or involving any assets or property of
the Company, other than business dealings or transactions conducted in the ordinary course of business consistent with past
practice at prevailing market prices and on prevailing market terms.

(b) None of Seller’s Affiliate (other than Parent, Seller and the Company), nor any entity that is a former Affiliate of Seller, currently
(1) is a party to an agreement with or maintains business relationships with the Company, (ii) holds any consent or approval rights
in respect of any business or other conduct of the Company, (iii) is a co-owner of any assets, shares any premises or holds any
rights or Permits jointly with the Company, (iv) provides or receives any products or services to/from the Company, (v) licenses to
or from the Company any Company Intellectual Property Rights or holds any Intellectual Property Rights, tangible or fixed assets
or any other assets currently used or required by the Company to carry on its business as conducted, (vi) has any outstanding
payment claims (including fees from licenses, services or products, whether for specific performance, damages or otherwise),
(vii) has any claims to enter into an agreement with, or to acquire from or dispose to the Company any Company Intellectual
Property Rights, fixed or tangible assets or other assets or to license to or from the Company any Intellectual Property Rights, or
(viii) has made or threatened in writing any alleged claims against the Company.

Section 2.29 General. Parent, Seller and Company acknowledge that Purchaser is entering into the Agreement on the basis of and in express reliance
on Parent, Seller and Company representations and warranties contained herein. Each of the representations and warranties is separate and independent
and, unless otherwise specifically provided, shall not be restricted or limited by reference to any other representation, warranty or term of the Agreement.

ARTICLE IIT
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Purchaser hereby represents and warrants to Seller as follows:

Section 3.1 Organization and Qualification. Purchaser is (i) a company duly organized, validly existing and in good standing under the Applicable
Laws of the jurisdiction of its incorporation and (ii) duly qualified or licensed to do business, and is in good standing (to the extent such concept or a
comparable status is recognized), in each jurisdiction where the character of its properties and assets occupied, owned, leased or operated by it or the nature
of its business makes such qualification or licensing necessary, except for any such failures to be so qualified or licensed and in good standing that,
individually and in the aggregate, have not had and would not reasonably be expected to have a material adverse effect on Purchaser’s ability to
consummate the Share Sale or any of the other transactions contemplated by this Agreement or any of the other Transaction Documents.
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Section 3.2 Authority. Purchaser has all necessary corporate power and authority to execute and deliver this Agreement and each other Transaction
Document to which it is or, at the Closing, will become a party, to perform its obligations under this Agreement and each such other Transaction Document
and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement and each other Transaction Document
to which Purchaser is or, at the Closing, will become a party and the consummation of the transactions contemplated hereby and thereby have been duly
and validly authorized by all requisite action on the part of Purchaser, and no other corporate proceedings on the part of Purchaser are necessary to
authorize this Agreement and each other Transaction Document to which Purchaser, as applicable, is or, at the Closing, will become a party or to
consummate the transactions contemplated hereby and thereby. This Agreement and each such other Transaction Document to which Purchaser, as
applicable is or, at the Closing, will become a party have been or, at the Closing, will be, as the case may be, duly and validly executed and delivered by
Purchaser, as applicable and, assuming the due authorization, execution and delivery hereof and thereof by the other parties hereto and thereto, constitute
or, with respect to any Transaction Document to be executed at the Closing, will constitute valid, legal and binding obligations of Purchaser, as applicable,
in accordance with their respective terms, subject to any applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in
effect relating to creditors’ rights generally or to general principles of equity.

Section 3.3 No Conflict; Required Consents and Approvals.

(a) The execution, delivery and performance by Purchaser of this Agreement and each of the Transaction Documents to which it is or
will be a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (i) conflict with
or violate the articles of association or equivalent organization documents of Purchaser, as the case may be; (ii) conflict with or
violate any Applicable Law with respect to Purchaser, as the case may be; or (iii) result in any breach of, constitute a default (or
an event that, with notice or lapse of time or both, would become a default or breach) under or require any consent of any Person
pursuant to, any Contract or permit of Purchaser, as applicable, except, in the case of the foregoing clauses (i), (ii) and (iii), for
any such conflicts, violations, breaches, defaults or other occurrences that would not, individually or in the aggregate, have a
material adverse effect on Purchaser’s ability to consummate the Share Sale or any of the other transactions contemplated by this
Agreement or any of the other Transaction Documents.

(b) The execution, delivery and performance by Purchaser of this Agreement and each of the Transaction Documents to which it is or
will be a party and the consummation of the transactions contemplated hereby or thereby by Purchaser do not, and the
performance of this Agreement by Purchaser will not, require any consent, approval, authorization or permit of, or filing with or
notification to, any Governmental Entity for such performance.

Section 3.4 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement or any of the other Transaction Documents based upon arrangements made by or on behalf of Purchaser.

Section 3.5 Litigation. There are no Actions pending or threatened in writing against or affecting Purchaser, its subsidiaries, any of their respective
officers or directors (in their capacities as such) or any of the assets owned or used by Purchaser that, individually or in the aggregate, challenges, or that
would have the effect of preventing, delaying, hindering, impeding, making illegal, imposing limitations or conditions on, or otherwise interfering with,
any of the transactions contemplated by this Agreement or the other Transaction Documents. Purchaser is not subject to any unsatisfied Governmental
Order that, individually or in the aggregate, would reasonably be expected to prevent, materially impair or delay the ability of Purchaser to effect the
transactions contemplated by this Agreement.
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Section 3.6 Financial Ability. Purchaser will have at the Closing sufficient cash on hand or access to other sources of immediately available funds to
permit Purchaser to perform timely its obligations under this Agreement and the Transaction Documents. Purchaser acknowledges and agrees that
Purchaser’s performance of its obligations under this Agreement is not in any way contingent upon the availability of financing to Purchaser.

Section 3.7 Pending Transactions. As of the date hereof, neither Purchaser nor any of its Affiliates are party to any transaction pending to acquire or
agree to acquire by merging or consolidating with, or by purchasing a substantial portion of the assets of or equity in, or by any other manner, any Person or
portion thereof, where the entering into of a definitive agreement relating to or the consummation of such acquisition, merger or consolidation would
reasonably be expected to: (a) impose any delay in the obtaining of, or increase the risk of not obtaining, any authorizations, consents, Governmental
Orders, declarations or approvals of any Governmental Entity necessary to consummate the transactions contemplated hereby or in any Transaction
Document or the expiration or termination of any applicable waiting period; (b) increase the risk of any Governmental Entity entering a Governmental
Order prohibiting the consummation of the transactions contemplated hereby or in any Transaction Document; or (c) delay the consummation of the
transactions contemplated hereby or in any Transaction Document.

ARTICLE 1V
COVENANTS

Section 4.1 Conduct of Business of the Company. During the period from the date hereof and continuing until the earlier of the termination of this
Agreement in accordance with the terms hereof or the Closing (the “Pre-Closing_Period”), the Company shall and Parent and Seller shall cause the
Company to:

(a) conduct the business of the Company in the ordinary course of business consistent with past practice (except to the extent (i)
expressly provided otherwise herein or (ii) with Purchaser’s prior written consent (which consent will not be unreasonably
withheld, conditioned or delayed)) and in compliance in all material respects with all Applicable Law and Contracts;

(b) except as required under this Agreement, use its commercially reasonable efforts consistent with past practices to preserve intact
the Company’s present business organizations, lines of business and its relationships with customers, suppliers, distributors,
licensors, lessors and other third parties having business dealings with the Company;

() (1) timely pay in full prior to the Closing all undisputed outstanding accounts payable when due (including outstanding invoices
for services provided by third parties to the Company) as determined in accordance with US GAAP and pay all other Indebtedness
when due, (ii) timely pay all of its Taxes when due and payable unless there is a good faith dispute over such Taxes as long as
non-payment of such Taxes is compliant with Applicable Laws, (iii) timely file all Tax Returns required to be filed prior to
Closing in a manner consistent with past practice except as otherwise required by Applicable Law and pay the reasonable
expenses of preparation for such Tax Returns, (iv) pay or perform its other obligations when due, (v) use commercially
reasonable efforts consistent with past practices to collect accounts receivable when due and not extend credit outside of the
ordinary course of business consistent with past practice, (vi) sell products and services consistent with past practices as to service
and maintenance terms and incentive programs, (vii) recognize revenue consistent with past practice and policies and in
accordance with US GAAP requirements, (viii) maintain its assets and properties in good operating condition and repair and (ix)
prosecute and maintain all registrations and applications to register the Company’s Intellectual Property Rights, including paying
any related fees when due;
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(d) assure that each of the Company’s Contracts (other than with Purchaser) entered into after the date hereof (i) that would constitute
a Material Contract or (ii) the termination of which would impose any material penalty or material damage on the Company will
not require the procurement of any consent, waiver or novation or provide for any change in the obligations of any party in
connection with, or terminate as a result of the consummation of, the Share Sale or any of the transactions contemplated
hereunder, and shall give reasonable advance notice to Purchaser prior to allowing any Material Contract or right thereunder to
lapse or terminate by its terms;

(e) maintain the Company’s current insurance coverage covering the reasonably anticipated risks of the Company’s business as
conducted, and upon any damage, destruction or loss to any of the Company’s assets, apply any and all insurance proceeds
received with respect thereto to the prompt repair, replacement and restoration thereof;

® perform in all material respects its then-current obligations under each Material Contract; and

(2) terminate any agreements between Seller or any of Affiliates and the Company, in particular any cash pool or intercompany
financing arrangements, and settle any outstanding amounts thereunder prior to Closing.

Section 4.2 Restrictions on Conduct of Business of the Company. Without limiting the generality or effect of the provisions of Section 4.1(a), during
the Pre-Closing Period and solely with respect to the Company, Parent and Seller shall not (including any of their Affiliates) and Parent, Seller and the
Company agree that the Company shall not do, directly or indirectly, cause or permit any of the following (except to the extent (i) expressly provided
otherwise herein, (ii) done with Purchaser’s prior written consent (which consent will not be unreasonably withheld, conditioned or delayed) or (iii) set
forth in Schedule 4.2):

(@ amend or otherwise change the Company’s articles of association or equivalent governing documents;

(b) issue, sell, pledge, dispose of, grant or otherwise subject to any Encumbrance, any of its capital shares, or any options, warrants,
convertible securities, silent participations, or other rights of any kind to acquire any of its securities and/or its capital shares, or
any other ownership interest;

() transfer, lease, sell, pledge, license, dispose of or subject to any Encumbrance (other than Permitted Encumbrances) any assets or
properties of the Company, except for sales and nonexclusive licenses of products in the ordinary course of business consistent
with past practice;

(d) declare, set aside, make or pay any dividend or other distribution, with respect to any of its capital shares;

(e) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its capital shares or
make any change to its capital structure;
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®

(2

(h)

(@)

(1) acquire, directly or indirectly (including by merger, consolidation, or acquisition of shares or assets or any other business
combination), any corporation, partnership, other business organization or any division thereof or any other business, or any
equity interest in any Person or any amount of assets that are material to the Company’s business as conducted, except inventory
in the ordinary course of business consistent with past practice; (ii) incur any Indebtedness, or assume, guarantee or endorse, or
otherwise become responsible for (contingently or otherwise), the obligations of any Person, unless in the ordinary course of
business consistent with past practices; (iii) make any loans, advances or capital contributions, except for loans or advances to
Business Employees for travel expenses and extended payment terms for customers, in each case subject to Applicable Law and
only in the ordinary course of business consistent with past practice; or (iv) make, authorize, or make any commitment with
respect to any single capital expenditure that is, individually, in excess of US$ 50,000 or is, together with other capital
expenditures that the Company has made, authorized or made a commitment with respect to following the date of this Agreement,
in excess of US$ 200,000; (v) make or direct to be made any capital investments in any Person; or (vi) enter into or amend any
Contract with respect to any matter set forth in this subsection (f);

other than as set out in Schedule 4.2, (i) increase or accelerate the compensation payable or to become payable (including bonus
grants and retention payments) or increase or accelerate the vesting of any benefits provided, or pay or award any payment or
benefit not required as of the date hereof by an Employee Plan as existing on the date hereof and disclosed in Section 2.13(a) of
the Disclosure Schedule, to its current and former directors, managing directors, officers or Business Employees or other service
providers; (ii) grant any severance or termination pay or retention payments or benefits to, or enter into or amend or terminate any
employment, severance, retention, change in control, consulting or termination Contract with, any current or former director,
managing director, officer or other Business Employee or other service providers of the Company (other than payments or
acceleration made pursuant to an Employee Plan as existing on the date hereof and disclosed in Section 2.13(a) of the Disclosure
Schedule); (iii) unless required by Applicable Law, establish, adopt, enter into or amend or terminate any collective bargaining
agreement, shop agreement or other agreement with Business Employee representatives, bonus, profit-sharing, thrift,
compensation, share option, restricted shares, pension, retirement, deferred compensation, employment, termination, severance or
other plan, Contract, trust, fund or policy for the benefit of any current or former director, managing director, officer or Business
Employee or other service providers; (iv) solely to the extent such payment or agreement to take any action is outside of the
ordinary course of business consistent with past practice, pay or make, or agree to pay or make, any accrual or other arrangement
for, or take, or agree to take, any action to fund or secure payment of, any severance pension, indemnification, retirement
allowance, or other benefit; (v) hire, elect or appoint any managing director or senior executive; or (vi) terminate the employment,
change the title, office or position, or materially reduce the responsibilities of any managing director or Key Employee;

make or change any GAAP accounting treatment election, adopt or change any accounting period, adopt or change any
accounting method, except in each case as required by changes in GAAP as concurred with the Company’s independent auditors
and after notice to Purchaser;

make, change or revoke any Tax election or allow any Tax election previously made to expire, file any amended Tax Return, adopt
or change any Tax accounting method or Tax accounting period, enter into, cancel or modify any agreement with a Taxing
Authority, except consistent with past practices, settle any Tax claim or assessment relating to the Company, surrender any right to
claim a refund of Taxes or consent to any extension or waiver of the limitation period applicable to any Tax claim or assessment
relating to the Company (other than an extension resulting solely from an ordinary course extension of time to file a Tax Return,
consistent in all respects with past practice as illustrated on Section 2.20(b), of the Disclosure Schedule), destroy or dispose of any
books or records with respect to Tax matters relating to any Tax periods for which the statute of limitations is still open, or take
any other similar action relating to the filing of any Tax Return or the payment of any Tax if such other similar action would have
the effect of increasing the liability for Taxes of the Company for any taxable period (or portion thereof) ending after the Closing
Date and provided that any of the actions described in this Section are not obligatory or required by Applicable Law or order of a
Tax Authority;
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(k)
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(m)

Other than in the ordinary course of business consistent with past practice, enter into (i) any Contract that would (if entered into,
amended, renewed or modified prior to the date of the Agreement) constitute a Material Contract with new or existing customers
with any (A) material term that is inconsistent with the Company’s existing Material Contracts with such customers or past
contracting practices with similarly situated customers, as applicable; or (B) that does not provide for a defined monetary
limitation of liability, other than any such Material Contract that has received Purchaser’s prior written approval; (ii) any Material
Contract with existing customers other than on terms materially consistent with the Company’s existing Material Contracts with
such customers, as long as they provide with a defined monetary limitation of liability, and provided such were Made Available to
Purchaser prior to the date hereof, unless reasonably required with regard to the circumstances of a particular Material Contract or
customer; or (iii) any Contract that would (if entered into, amended, renewed or modified prior to the date of the Agreement)
constitute a Material Contract with new customers other than on terms that are materially consistent with the Company’s past
contracting practices with similarly situated customers, as long as they provide with a defined monetary limitation of liability, and
provided such were Made Available to Purchaser unless reasonably required with regard to the circumstances of a particular
Material Contract or customer;

enter into any Contract (i) under which the Company grants or provides or agrees to grant or provide to any third Person any
assignment, license or other right with respect to any Intellectual Property Rights or Technology (other than non-exclusive
licenses granted to the Company’s customers in the ordinary course of business consistent with past practice); (ii) under which the
Company establishes with any third party a joint venture, strategic relationship, or partnership pursuant to which the Company
agrees to develop or create any material Technology, Intellectual Property Right; (iii) under which the Company agrees to create
or develop any Technology, Intellectual Property Right, products, or services with any third party; (iv) apply, amend, terminate
any Contract related to registration of Company Intellectual Property Rights; or (v) that will cause or require the Company or
Purchaser or any of their Affiliates to (A) grant to any third party any license (other than non-exclusive licenses granted to the
Company’s customers in the ordinary course of business consistent with past practice), covenant not to sue, immunity or other
right with respect to or under any of the Intellectual Property Right or Technology of Purchaser or any of its Affiliates; or (B) be
obligated to pay any material royalties or other amounts, or offer any discounts, to any third party (other than in connection with
non-exclusive Inbound License Agreements entered into in the ordinary course of business consistent with past practice);

enter into or amend any Contract (i) pursuant to which any other party is granted, or that otherwise constrains or subjects the
Company or Purchaser or any of its Affiliates to, any non-competition, “most-favored nation,” exclusive marketing or other
exclusive rights of any type or scope or that otherwise restricts the Company or, upon completion of the Share Sale, Purchaser or
any of its Affiliates, from engaging or competing in any line of business, in any location or in any other manner; (ii) with respect
to joint ventures, partnerships or material strategic alliances; or (iii) with respect to future services requirements;

commence or settle any Action with an amount in controversy in excess of US$ 25,000 other than (i) for the routine collection of

bills, (ii) in such cases where Seller or the Company is in good faith determines that failure to commence suit would result in the
material impairment of a valuable aspect of its business or (iii) for a breach of this Agreement;
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Section 4.3

(n)

(0)

)

not to enter into (i) any new Contracts or transactions with Seller or any of its Affiliates, or (ii) any other Related Party to any of
Seller’s Affiliates;

accelerate the payment of any material (individually or in the aggregate) Accounts Receivable or Intercompany Receivables, or
change or deviate from any cash management practices, in each case except in the ordinary course of business consistent with past
practice; or

enter into any Contract or otherwise make a commitment to take any of the actions described in subsections (a) through (0), in this
Section 4.2.

Reasonable Efforts; Antitrust; FDI.

(@)

(b)

Subject to the terms and conditions contained in this Section 4.3, Seller and Purchaser shall, and Seller shall cause the Company
and any of their Affiliates to, cooperate and use their respective commercially reasonable efforts to take, or cause to be taken, all
appropriate action, and to make, or cause to be made, all filings necessary, proper or advisable under applicable Laws and to
consummate and make effective the transactions contemplated by this Agreement, including their respective commercially
reasonable efforts to obtain, prior to the Closing Date, all Permits, consents, approvals, authorizations, qualifications and Orders
of Governmental Entities and parties to Contracts with the Company (including landlords) as are necessary for consummation of
the transactions contemplated by this Agreement and to fulfill the conditions to consummation of the transactions contemplated
hereby set forth in Section 5.1 and Section 5.2; provided, that no Indebtedness for borrowed money shall be repaid, except as
otherwise required pursuant to the terms of the applicable loan agreement, and no Material Contract shall be amended to increase
the amount payable thereunder or otherwise to be materially more burdensome to the Company, to obtain any such consent,
approval or authorization, without first obtaining the written approval of Purchaser.

Based on their respective analyses, the parties have the common understanding that, with respect to the consummation of the
transactions contemplated under this Agreement, it is advisable to make a filing pursuant to Foreign Direct Investment (“EDI”)
Laws in the Federal Republic of Germany. To the extent a mandatory German FDI filing should not be required, the parties agree
that a voluntary filing should be made in order to pre-empt any call-in of the transaction by the German Ministry for Economic
Affairs and Climate Action (the “BMWK?”). Without prejudice to the foregoing sentences, if not already filed prior to the date
hereof, Seller and Purchaser shall use their respective commercially reasonable efforts to promptly file or cause to be filed, within
five (5) Business Days from the date hereof, a precautionary notification and application for a non-objection certificate to the
BMWK. Seller and Purchaser shall consult and cooperate with each other in the preparation of such filing, and shall promptly
inform the other parties of any material communication received by such party from the BMWK regarding the transactions
contemplated by this Agreement. Seller shall review and discuss in advance, and consider in good faith the views of Purchaser in
connection with any proposed written or material oral communication with the BMWK. Seller shall not participate in any
scheduled meeting with the BMWK unless it first consults with Purchaser in advance, and to the extent permitted by the BMWK,
gives Purchaser the opportunity to be present thereat. Neither Parent, Seller nor Purchaser shall agree to any voluntary extension
of any statutory deadline or waiting period or to any voluntary delay of the consummation of the transactions contemplated by this
Agreement at the behest of the BMWK without the written consent of Purchaser (such consent not to be unreasonably withheld,
conditioned or delayed). Each of Purchaser and Seller shall be responsible for their respective input to be provided for the FDI
filing and external advisor fees required to be paid in connection with such filing.
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Section 4.4

(©)

(d)

Purchaser’s obligations under this Section 4.3 to use commercially reasonable efforts shall not include (i) proposing, negotiating,
committing to or effecting, by consent decree, hold separate order, or otherwise, the sale, transfer, license, divestiture or other
disposition of, or any prohibition or limitation on the ownership, operation, effective control or exercise of full rights of ownership
of, any of the businesses, product lines or assets of Purchaser or any of its Affiliates or of the Company, or (ii) defending any
judicial or administrative action or similar proceeding instituted (or threatened to be instituted) by any Person under any German
FDI Law or seeking to have any stay, restraining order, injunction or similar order entered by the BMWK vacated, lifted, reversed,
or overturned.

Without limiting the generality of Section 4.3(a), Seller shall cause the Company to deliver each of the agreements or documents
referred to in Section 5.1(g).

Domination and Profit and Loss Transfer Agreement.

(@)

(b)

(©)

(d)

(e)

Seller, as controlling entity, and the Company, as controlled entity, entered into a domination and profit and loss transfer
agreement (Beherrschungs- und Gewinnabfiihrungsvertrag) dated August 12, 2020, which became effective as of December 12,
2020 (the “DPLTA”).

Seller shall implement a short fiscal year in the Company ending on or before the Closing Date (the “Short Fiscal Year”). The
DPLTA shall be terminated with effect as of the expiry of the Short Fiscal Year by mutual termination agreement between the
Company and Seller (the “DPLTA Termination Date”).

Seller and the Company shall take any actions, and Purchaser shall procure that any actions will be taken by the Company, that the
DPLTA will in any event be effectively implemented (durchgefiihrt) for periods as of the date hereof up to and including the
DPLTA Termination Date in accordance with section 14 para. 1 sent. 1 no. 3 of the German Corporate Income Tax Act
(Korperschafisteuergesetz).

Obligations to transfer profits or assume losses under the DPLTA for the period until the DPLTA Termination Date shall be
determined on the basis of individual annual financial statements of the Company for the Short Fiscal Year (“DPLTA Financial
Statement”), which shall be drawn up by the Company in cooperation with Seller, granting full access to any relevant documents
prior to the DPLTA Termination Date, in accordance with German generally accepted accounting principles to be applied in
accordance with past practices. As from the Closing, Purchaser shall procure that the DPLTA Financial Statements will be drawn
up and adopted in accordance with this Section 4.4(d) and made available to Seller as soon as reasonably practicable after the
DPLTA Termination Date. Any profit (abzufiihrender Gewinn) of the Company to be transferred to Seller under the DPLTA as
shown in the DPLTA Financial Statements shall belong to Seller (“DPLTA Seller Claim”). Any loss (auszugleichender
Jahresfehlbetrag) of the Company to be assumed by Seller under the DPLTA as shown in the DPLTA Financial Statements shall
be borne by Seller (“DPLTA Seller Liability”). Between each other, Seller and Purchaser shall treat any DPLTA Seller Claim and
any DPLTA Seller Liability as final claims and/or obligations under the DPLTA (for all fiscal years prior to the Closing Date).

In this respect, except as legally required in order to ensure that the DPLTA is effectively implemented pursuant to section 14
para. 1 sent. 1 no. 3 German Corporate Income Tax Act (to safeguard the fiscal unity for corporate income and trade tax purposes
between Seller and the Company), the DPLTA Financial Statements and the financial statements for any previous fiscal years of
the Company shall not be amended by the parties, or by the Company, and no further payments under or in respect of the DPLTA
shall be required. In case an amendment or payment is required in accordance with the foregoing, the parties shall (i) procure that
all relevant payments are made and claims settled in a way accepted by the competent Tax Authority for purposes of the effective
implementation of the DPLTA and (ii) the parties shall further procure the following: If Seller has to make a payment under the
DPLTA to the Company, Purchaser shall make a payment in the respective amount to Seller or if the Company has to make a
payment under the DPLTA to Seller, Seller shall make a payment in the respective amount to Purchaser, in each case concurrently
with the relevant other payment. Any payment made between the parties under this Section 4.4(e) shall be considered as a
Purchase Price Adjustment. For the avoidance of doubt, this Section 4.4(e) does not prevent or exclude Purchaser from any
claims under Article II.
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Section 4.5

Section 4.6

®

(2

Subject to the other provisions of Section 4.4(d) which shall prevail, the Parties agree that the DPLTA shall be preliminarily
settled between Seller and the Company at Closing based on a good faith estimate determined by Seller in connection with the
Estimated Closing Statement pursuant to Section 1.5(a) to the extent it is compliant with Applicable Laws. Following Closing,
the final DPLTA Seller Claim or DPLTA Seller Liability will be calculated according to Section 4.4(d) above and any preliminary
settlement of the DPLTA will be adjusted accordingly. The parties agree that there shall be no double-counting of any DPLTA
Seller Claim or DPLTA Seller Liability when calculating, paying or adjusting the (Estimated) Purchase Price.

Purchaser shall indemnify and hold harmless Seller and its Affiliate from and against, and shall compensate and reimburse Seller
for, any and all Taxes related to the time period ending on or before the DPLTA Termination Date resulting from, arising out of,
relating to, or imposed upon or incurred by Seller or its former and present Affiliates by reason of a breach of any obligation of
Purchaser set forth in Section 4.4, Section 4.12(¢), Section 4.12(d) and Section 4.12(e) (as applicable), if and to the extent Seller
demonstrates that the failure to oblige with such obligations has caused the indemnifiable Tax to accrue or impaired the ability of
Seller to lower or reduce the amount of any Tax assessment or enforcement.

Third Party Notices and Consents.

(@)

(b)

Parent and Seller shall cause the Company to use commercially reasonable efforts to deliver to the applicable third party or obtain
prior to the Closing, and deliver to Purchaser at or prior to the Closing, those consents and/or notices (as applicable) that are set
forth in Section 2.4 of the Disclosure Schedule; provided, however, all obligations with respect to the purchase orders set forth in
Schedule 4.18(b) shall be governed exclusively by Section 4.18(b).

Parent and Seller shall cause the Company to give all notices and other information required to be given to the Business
Employees and any applicable Governmental Entity under Applicable Laws in connection with the transactions contemplated by
this Agreement.

Confidentiality.

@

(b)

Effective as of the date hereof, each party agrees to keep secret and to treat with confidentiality the Confidential Information of
the other parties and not to disclose any such Confidential Information to any person or entity whatsoever or to use any
Confidential Information for any purpose whatsoever; provided, however, that in the event that a party or parties, as applicable, (a
“Required Disclosing Party”) shall be legally required to disclose any Confidential Information, the Required Disclosing Party
shall immediately notify the other party or parties, as applicable, of such request or requirement prior to disclosure so that the
other party or parties, as applicable, may seek an appropriate protective order with the reasonable assistance of the Required
Disclosing Party.

Without limiting from the foregoing, each Party hereby agrees that (i) it will be bound by and comply with the obligations of the
Confidentiality Agreement, which will continue in full force and effect in accordance with its terms, except that any Confidential
Information concerning the Company shall be deemed Purchaser’s Confidential Information for all purposes under this Section
4.6; and (ii) it and its Affiliates will hold, and that it will direct its other Representatives to hold, the terms of this Agreement, and
the fact of this Agreement’s existence, in strict confidence in accordance with the terms and conditions of the Confidentiality
Agreement. At no time will a party hereto or its officers, directors, Affiliates or employees disclose any of the terms of this
Agreement (including the economic terms) or any non-public information about a party hereto to any other Person without the
prior written consent of such other party.
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Section 4.7

Section 4.8

(©)

Notwithstanding anything to the contrary in the foregoing, a party hereto will be permitted to disclose Confidential Information
and any and all terms of this Agreement (i) to its financial, tax, and legal advisors (subject to the provisions of Section 3 to the
Confidentiality Agreement) and (ii) subject to Section 4.7 below, to the extent applicable, to any Governmental Entity to the
extent necessary to comply with Applicable Law or the rules of the primary exchange, if any, on which such party is listed.

Public Announcements.

(@)

(b)

Except as required pursuant to any mandatory disclosures under Applicable Law, including stock market rules, no party to this
Agreement, nor any of their Affiliates and Representatives shall issue any press release or otherwise make any public statements
in any form, including any statements accessible to the public via the internet or other means, with respect to this Agreement, the
Share Sale or the other transactions contemplated by this Agreement or any of the other Transaction Documents without the prior
written consent of Purchaser, Parent or Seller, as applicable, which consent shall not be unreasonably withheld or delayed.

Purchaser, Parent and Seller shall consult with each other before issuing, and give each other the opportunity to review and
comment upon, any press release or other public statements with respect to the Share Sale contemplated by this Agreement, and
shall not issue any such press release or make any such public statement prior to such consultation, except as such party may
reasonably conclude may be required by Applicable Law, court process or by obligations pursuant to any listing agreement with
any national securities exchange; provided, that each party may make statements without such consultation that are consistent
with previous press releases, public disclosures or public statements made by either party in compliance with this Section 4.7(b).
Purchaser, Parent and Seller agree that the initial press release to be issued with respect to the Share Sale contemplated by this
Agreement shall be in the form heretofore agreed to by the parties.

Exclusivity.

(@

During the Pre-Closing Period, Parent and Seller will not, nor will Parent nor Seller authorize or permit the Company or any of its
Affiliates or Representatives to, directly or indirectly, (i) solicit, initiate, seek, or knowingly entertain, encourage, facilitate,
support or induce the making, submission or announcement of any inquiry, expression of interest, proposal or offer that
constitutes, or would reasonably be expected to lead to, an Acquisition Proposal, (ii) enter into, participate in, maintain or
continue any communications (except solely to provide written notice as to the existence of these provisions) or negotiations
regarding, or deliver or make available to any Person any non-public information with respect to, or take any other action
regarding, any inquiry, expression of interest, proposal or offer that constitutes, or would reasonably be expected to lead to, an
Acquisition Proposal or (iii) agree to, accept, approve, endorse or recommend (or publicly propose or announce any intention or
desire to agree to, accept, approve, endorse or recommend) any Acquisition Proposal. Parent and Seller will immediately cease
and cause to be terminated any and all existing activities, discussions or negotiations with any Persons conducted prior to or on
the date hereof with respect to any Acquisition Proposal.
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(b) Without limiting the effectiveness of Section 4.8(a) above, Parent and/or Seller shall, within 24 hours, notify Purchaser orally and
in writing after receipt by the Company, Parent or Seller or, to Seller’s Knowledge, any of their Affiliates (or, to Seller’s
Knowledge, by any of its respective Representatives), of (i) any Acquisition Proposal, (ii) any inquiry, expression of interest,
proposal or offer that constitutes, or would reasonably be expected to lead to, an Acquisition Proposal, or (iii) any other notice that
any Person is considering making an Acquisition Proposal. Such notice shall describe (1) the terms and conditions of such
Acquisition Proposal, and (2) the identity of the Person or group (as such term’s meaning set forth in Section 13(D) of the
Securities Exchange Act of 1934, as amended, the rules and regulations thereunder and related case law) making any such
Acquisition Proposal.

Section 4.9 Non-compete; Non-Solicit.

(a) Non-compete — Restrictions. In consideration of the purchase of the Shares by Purchaser, within three (3) years from the Closing
Date (the “Restricted Period”), Seller and Parent shall not, and to the extent permissible under Applicable Law, shall cause their
Affiliates and, solely with respect to work performed at the direct instruction of Seller, Parent or their Affiliates, their respective
employees not to:

(M)

(i)

within any jurisdiction in which the Company is either (a) operating; (b) is contemplating as of the Closing Date to
do operate; or (c) in which it operated within 12 months prior to the Closing Date; directly or indirectly own,
manage, operate, control, or participate in the ownership, management, or operation or control, or otherwise engage
in, a business engaged in the research, development, assembly, production, marketing, distributing, selling and
service of, manual or automated non-contact optical metrology systems for panel or semiconductor wafer, in the
areas that the Company was operating in within 12 months prior to the Closing Date or was contemplating to operate
in as of the Closing Date (the “Business”); provided, however, the parties acknowledge and agree that nothing in this
Section will limit Seller, Parent or any of their Affiliates from engaging in any of the following activities: (A)
engineering probers with optical measurement capabilities, (B) probing or testing of optical integrated circuits, (C)
optical metrology for use in cryogenic applications and (D) optical metrology for probe cards and test/package
consumables; the term “operating”, “operate” or the like, for the purposes of this Section 4.9(i), shall include doing
business, developing, manufacturing, marketing, selling, or providing services, in each case, through Parent or its
Affiliates or their respective distributors.

persuade or attempt to persuade any potential customer or client regarding the Business to which the Company has
made a presentation, or with which the Company has had discussions, not to hire the Company, or to hire another
company; or
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(iii) interfere with the relationship between the Company and any customer or client of the Company, nor make any
negative or disparaging statements or communications about the Company with such customer or client, nor with
any providers of the Company, regarding the Business.

(b) Non-compete — Exceptions. Notwithstanding the terms of the foregoing subsection (a), nothing contained herein will prohibit or
restrict Seller, Parent or any of their Affiliates, from directly or indirectly:

@@ owning securities constituting five percent (5%) or less of any class of securities of any private or publicly traded
company, provided such ownership is of a passive financial investment nature only;

(i1) engaging in any merger, acquisition (whether of shares or assets), consolidation or any other business combination with
any Person if the stockholders of Parent immediately prior to closing of such transaction own less than sixty percent
(60%) (for the avoidance of doubt, including none) of the outstanding common stock of the resulting or surviving entity
(or the parent thereof) (a “Permitted Business Combination™). The parties agree that Section 4.9 will automatically
terminate and be of no further force or effect upon the closing of a Permitted Business Combination, provided that (A)
the stockholders of Parent immediately prior to the closing of such Permitted Business Combination are not entitled,
pursuant to the terms of the merger agreement (or similar agreement governing the terms of such Permitted Business
Combination), to elect or designate more than sixty percent (60%) (for the avoidance of doubt, including none) of the
members of the board of directors or similar governing body of the surviving entity (or parent thereof), (B) neither Parent
nor any of its directors or officers (x) have directly elected or designated or (y) are entitled to directly elect or designate,
more than sixty percent (60%) (for the avoidance of doubt, including none) of the members of the board of directors or
similar governing body of the surviving entity (or parent thereof), in each case (x) and (y), solely pursuant to or as
disclosed in the terms of any document filed by Parent with the Securities and Exchange Commission directly in
connection with and prior to the closing of such Permitted Business Combination, and (C) persons serving on the board
of directors of Parent as of immediately prior to closing of such Permitted Business Combination do not comprise more
than 60% (for the avoidance of doubt, including none) of the persons serving on the board of directors (or similar
governing body) of the surviving entity (or parent thereof) as of immediately following the consummation of such
Permitted Business Combination;

(ii1) divesting any business (whether by way of asset sale or otherwise); or

>iv) acquiring (whether by acquisition of assets, merger or otherwise) any business entity for which revenues from the
Business represented an amount less than fifteen percent (15%) of such entity’s aggregate revenues during such entity’s
last fiscal year; provided, that Seller, Parent or such Affiliate, as applicable, will provide written notice to Purchaser upon
consummation of such transaction and will use commercially reasonable efforts to divest itself of such rights in the
Business within six (6) months from the closing of such acquisition (but in any event will divest itself of such rights in
the Business before the date that is 12 months of such acquisition), and during such period prior to divestment, the
ownership, conduct, management, operation or control of such Business will not be in violation of the foregoing

Period.
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(©)

(d)

(e)

)

Non-solicit. From and after the Closing Date, Seller and Parent shall not, and shall cause their Affiliates not to, for a period of
three (3) years after the Closing Date, knowingly solicit for employment any Business Employee; provided, that this paragraph
shall not preclude Seller or its Affiliates from hiring any such employee (i) who responds to a general solicitation through a public
medium or general or mass mailing by or on behalf of Seller or any of its Affiliates that is not targeted at employees of the
Company, (ii) who contacts Seller or its Affiliates directly on such individual’s own initiative except for any employee of the
Company who is a Key Employee, as demonstrated by written evidence; or (iii) whose employment by or term in office with the
Company or its Affiliates ceased at least six (6) months prior to the date of the applicable solicitation or hiring for any reason
other than such employee’s voluntary resignation.

It is the desire and intent of the parties to this Agreement that the provisions of this Section 4.9 shall be enforced to the fullest
extent permissible under the Laws and public policies applied in each jurisdiction in which enforcement is sought. If any
particular provisions or portion of this Section 4.9 shall be adjudicated to be invalid or unenforceable, this Section 4.9 shall be
deemed amended to delete therefrom such provision or portion adjudicated to be invalid or unenforceable, such amendment to
apply only with respect to the operation of this Section 4.9 in the particular jurisdiction in which such adjudication is made.

Subject to Section 4.9(f), the parties recognize that the performance of the obligations under this Section 4.9 by Parent and Seller
is special, unique and extraordinary in character, and that in the event of the breach by Parent or Seller of the terms and conditions
of this Section 4.9 to be performed by Parent or Seller, Purchaser and the Company shall be entitled, if they so elect, to pursue
damages for any breach of this Section 4.9, and to enforce the specific performance thereof by Parent or Seller or to enjoin Parent
or Seller or its Affiliates from performing such breach.

Non-Compete — Cure Period. Notwithstanding anything herein to the contrary:

@) In the event Purchaser becomes aware of the existence of any circumstances which Purchaser in good faith believes may
Compete), Purchaser shall provide a Claim Notice with respect to such alleged breach to Parent as soon as practicable
after Purchaser becomes aware of such circumstances.

(i1) Parent will have two (2) Business Days following receipt of the Claim Notice (the “Cure Period”) to dispute or cure such
alleged breach of Section 4.9(a) as outlined in the Claim Notice.

(iii) If such alleged breach is not cured within the Cure Period, the parties agree that any remaining dispute arising out of the
alleged breach of Section 4.9(a) outlined in the Claim Notice shall be referred to the respective chief executive officers of
the parties for resolution. The respective chief executive officers will use reasonable best efforts to resolve such alleged
breach and come to an agreement within ten (10) Business Days after referral of the matter to them (the “Resolution
Period”).
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@iv) If, upon the expiration of the Resolution Period, such alleged breach outlined in the Claim Notice has not been resolved,
Purchaser may exercise any rights or remedies it may have pursuant to this Agreement with respect to the unsolved
portion of such alleged breach. In the event Purchaser requests judicial relief of any kind to enforce its rights under
Section 4.9(e) or Section 8.6(f) (or both), Parent agrees not to raise the following arguments in opposition to the
requested judicial relief: (A) the fact that Purchaser complied with the procedures set forth in this Section 4.9(f); or (B)
that twelve (12) Business Days (or any portion thereof) have passed due to the Cure Period and the Resolution Period
provided for in this Section. Parent does not waive, and may assert, any other argument in opposition to Purchaser’s
request for judicial relief.

) Notwithstanding any other provision in this Section, there will be no limitations or restrictions on the time period in
which Purchaser’s damages accrued due to the Cure Period and Resolution Period provided for in this Section.

Section 4.10 Employees and Contractors.

(@

(b)

Transferred Employees. For the purposes hereof, (i) each Company Employee other than the Carve-Out Employees, and (ii) each
Additional Employee who either (A) transfers to the Company, Purchaser or any Affiliate of Purchaser by operation of Law on the
Closing Date, or (B) accepts the Purchaser offer of employment pursuant to the terms of this Section, will be referred to as a
“Transferred Employee”. Any employee, including directors and officers, of Seller, any Affiliate of Seller or the Company who is
not a Transferred Employee, including for the removal of doubt any Offered Employees who do not become Transferred
Employees, will be referred to as an “Excluded Employee”.

General Principle. Anything to the contrary hereunder notwithstanding, the Parties agree that Seller shall assume and bear all
Liabilities, Losses, responsibilities and obligations, whether past, present or future, with respect to the employment of (i)
Excluded Employees and (ii) Transferred Employees, except to the extent relating exclusively to the period of their engagement
with the Company post-Closing (“Seller Employee Liabilities”). Unless stipulated otherwise in this Agreement, Purchaser shall
indemnify and hold harmless Seller and its Affiliates from and against, and shall compensate and reimburse Seller for, all
Liabilities, Losses, responsibilities and obligations with respect to the Transferred Employees, solely to the extent relating to the
period of their engagement with Purchaser, its Affiliates and the Company post-Closing (“Purchaser Employee Liabilities™).
Notwithstanding anything to the contrary under this Agreement, (A) Seller shall indemnify and hold harmless Purchaser and its
Affiliates from and against, and shall compensate and reimburse Purchaser for, any and all Liabilities, Losses and obligations in
respect to the Seller Employee Liabilities and (B) Purchaser shall indemnify and hold harmless Seller and its Affiliates from and
against, and shall compensate and reimburse Seller for, any and all Liabilities, Losses and obligations in respect to the Purchaser
Employee Liabilities. Notwithstanding the foregoing, none of Seller, Parent or Purchaser shall be entitled to recover specific
Losses for a corresponding Loss that was already included as the same Liability (in all respects) and to the extent such Liability
was accurately calculated, depicted and clearly taken into full account in determining the Net Working Capital, Transaction
Expenses, Indebtedness taken into account as downward adjustments to the Purchase Price.
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(©)

(d)

(e)

Automatic Transfer Employees. Effective as of the Closing Date, the Automatic Transfer Employees will be transferred by
operation of Applicable Law unless the Automatic Transfer Employees object to their transfer pursuant to Applicable Law.
Unless otherwise set forth in this Agreement, the rights, powers, duties, Liabilities and obligations of Parent, Seller and any
Affiliate of Seller with respect to such Automatic Transfer Employees in respect of their terms and conditions of employment in
force immediately before the Closing Date will be transferred to Company, Purchaser or any Affiliate of Purchaser in accordance
with Applicable Law.

Offered Employees. Within 10 Business Days of the date hereof, Purchaser will make offers of employment to the Offered
Employees in accordance with Applicable Law and to become effective as of the Closing Date. Such offers of employment will be
on terms and conditions, including pay, position, responsibility and benefits, including equity incentive arrangements and
restricted stock units, that are substantially comparable to the terms and conditions provided to such Offered Employees by Parent
and/or its Affiliates on the date hereof and for employment at a work location within a 10-mile radius of the location where such
Offered Employees are permanently providing services with respect to the Company’s business as conducted. No later than eight
(8) Business Days prior to delivering such offers of employment to the Offered Employees, Purchaser will provide the material
terms of such offers to Seller and Purchaser will consider in good faith any comments provided by Seller. Parent or its Affiliates
may terminate the employment of any Offered Employee who does not become a Transferred Employee on the Closing Date,
provided that Parent will be entitled to prompt reimbursement from Purchaser of any severance or separation costs (including the
employer portion of any withholding and payroll Taxes thereon) required to be paid by Parent or its Affiliates but only with
respect to any Offered Employee who both (i) does not receive an offer of employment made by Purchaser or one of its Affiliates
that materially complies with the requirements set forth in this Section and (ii) does not become a Transferred Employee on the
Closing Date. For the avoidance of doubt, should an Offered Employee (A) receive an offer of employment made by Purchaser or
one of its Affiliates that materially complies with the requirements set forth in this Section and (B) does not become a Transferred
Employee, Parent or its applicable Affiliate will bear the costs associated with any severance or separation costs (including the
employer portion of any withholding and payroll Taxes thereon) required to be paid by Parent or its Affiliates.

Employment Protection.

@) The parties and their applicable Affiliates will use commercially reasonable efforts to ensure that each Automatic
Transfer Employee and Offered Employee who is inactive because of a leave of absence due to a short- or long-term
disability becomes employed by Purchaser on the Closing Date, if permitted by Applicable Law, and otherwise as soon
as possible after such employee’s return to active employment.

(i1) Purchaser and its Affiliates will take into account all service that the Transferred Employees earned while employed by
Seller or any of its Affiliates, as applicable, prior to the Closing Date and will treat such service as service with Purchaser
and its Affiliates for purposes of determining such Transferred Employees’ eligibility for holidays, sick days, vacation,
and benefits. Purchaser and its Affiliates will take into account all service of the Transferred Employees with Seller or
any of its Affiliates prior to the Closing Date for purposes of participation, vesting and benefit accrual under the
employee benefit plans, funds or programs of Purchaser and its Affiliates, to the extent such are based upon tenure. Any
group health plan of Purchaser or any of its Affiliates in which a Transferred Employee or the dependents thereof
participate will recognize for purposes of calculating any deductible, co-pay or out of pocket maximum thereunder the
covered expenses that such Transferred Employee and such Transferred Employee’s dependents incurred in the group
health plan of the same type with Seller, any of its Affiliates or the Company, as applicable, prior to the Closing Date.
For these purposes, “covered expenses” are those that counted towards the deductible, co-pay or maximum out of pocket
expenses in the group health plan of Seller, any of its Affiliates or the Company, as applicable, that is the same type of
group health plan that the Transferred Employee and such Transferred Employee’s dependents are participating in with
Purchaser or its Affiliates and that were incurred in a plan year of Seller’s (or its Affiliates’) relevant group health plan
that ends with or within the plan year of Purchaser’s (or its Affiliates’) relevant group health plan that ends after the
Closing Date. Notwithstanding anything in this Agreement to the contrary, any service credited by Seller, any of its
Affiliates or the Company, as applicable, with respect to any Transferred Employee for any period or periods of time
prior to the Transferred Employee’s commencement of employment with Seller, any of its Affiliates or the Company, as
applicable, will be counted as service of the Transferred Employee while employed by Seller, any of its Affiliates or the
Company, as applicable, prior to the Closing Date and will be taken into account by Purchaser and its Affiliates for
purposes of this Section 4.10(e).
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(iii)

(iv)

™)

Without limiting any other obligation of Purchaser hereunder, Purchaser and its Affiliates, as applicable, will (i) establish
new employee benefit or fringe benefit plans, funds or programs to cover the Transferred Employees (and, to the extent
appropriate, their dependents and other beneficiaries), (ii) cover the Transferred Employees (and, to the extent
appropriate, their dependents and other beneficiaries) under its existing employee benefit or fringe benefit plans, funds or
programs, (iii) assume the Employee Plans to the extent it is mandatory under Applicable Law, or (iv) any combination
of clauses (i), (ii) and (iii) above as Purchaser and Seller reasonably agree.

The provisions of this Section 4.10(e) are solely for the benefit of the parties hereto, and nothing in this Section 4.10(¢e),
or any other provision of this Agreement, whether express or implied, is intended to, or will (i) constitute the
establishment or adoption of or an amendment to any employee benefit plan for purposes of ERISA or Applicable Law
or otherwise be treated as an amendment or modification of any benefit plan, agreement or arrangement, (ii) limit the
right of Seller, Purchaser or any of their respective Affiliates to amend, terminate or otherwise modify any benefit plan,
agreement or arrangement, or (iii) create any third-party beneficiary or other right in any Person, including any current or
former employee of Seller or any of its Affiliates, any participant in any benefit plan, agreement or arrangement (or any
dependent or beneficiary thereof).

Purchaser and its applicable Affiliates will timely provide any information relating to the Company’s business that is
necessary for Seller and its Affiliates to discharge their obligations under Applicable Laws (including under any Transfer
Regulations) to notify and/or consult with the Company Employees or Offered Employees or their representatives,
unions, works councils or other employee representative bodies, if any.
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(2

(h)

(@)

Equity Incentives.

@) Seller shall procure that any equity incentives, including any restricted stock units granted to Transferred Employees by
Seller or any Affiliate of Seller (“Equity Incentives”), will terminate with effect as of the Closing Date to the extent the
Equity Incentives have not become vested on the Closing Date (“Unvested Equity Incentives™). To the extent the Equity
Incentives have become vested on the Closing Date, all Liabilities resulting therefrom shall be deemed as Seller
Employee Liabilities.

(i1) At the Closing, each Company restricted stock unit held by a Transferred Employee that is unvested, unexpired,
unexercised and outstanding immediately prior to the Closing (the “Unvested RSUs”) shall, on the terms and subject to
the conditions set forth in this Agreement, be cancelled and in substitution for the cancelled Unvested RSUs, the
Transferred Employee will receive restricted stock units in Camtek IL at the same fair market value as the Unvested
RSUs. For this purpose, “fair market value” of the share price of each Unvested RSU will be equal to the average
closing price of a share on the stock exchange or a national market system on which the shares are listed over the 30
trading days as of the end of trade two Business Days prior to Closing. Each cancelled and substituted Unvested RSU
shall be subject to the similar terms and conditions (including vesting schedule) that were applicable to such Unvested
RSU immediately prior to or at the Closing. Camtek IL will not substitute any Unvested RSUs held by Persons that are
Excluded Employees. Promptly after the Closing Date, Camtek IL shall issue to each Person who immediately prior to
the Closing was a holder of Unvested RSUs a document evidencing the foregoing assumption by Camtek IL. Subject to
Section 4.13, Purchaser will have the opportunity to provide documentation, explanation, data and discuss all matters
regarding the above grants with the relevant Transferred Employees.

Continuing_Contractors. Parent and Seller shall cause the Company or any of its Affiliates who are supporting the Company’s
business as conducted to cooperate and work with Purchaser to help Purchaser identify independent contractors of the Company
whom Purchaser may wish to engage following the Closing. Subject to the prior written consent by Seller not unreasonably
withheld or delayed, Purchaser shall have the right to furnish to independent contractors referred to in the preceding sentence
terms and conditions of employment with the Company, Purchaser, or any other legal entity as determined by Purchaser becoming
effective as of Closing. The independent contractors of the Company referred to in the preceding sentence shall be hereinafter
referred to as the “Continuing Contractors.” Notwithstanding anything in this Agreement to the contrary, no Continuing
Contractor, and no other independent contractor of the Company, shall be deemed to be a third party beneficiary of this
Agreement.

Collaboration Regarding Employee Communications. During the Pre-Closing Period Parent, the Company and Purchaser shall
collaborate in approaching all Company Employees, the employees who shall become Additional Employees and independent
contractors in order to communicate to them the pending transactions hereunder, with the goal to ensure a smooth continuation of
their engagement with the Company (or its relevant Affiliate, as applicable).

Carve-Out Employees. The Parties agree and Prior to Closing, Seller shall procure that the employment and/or services
relationships of the Carve-Out Employees shall be transferred to Seller or any Affiliate of Seller with effect as of the Closing
Date. Seller shall indemnify and hold harmless Purchaser, the Company and their Affiliates from any Liabilities, Losses and
obligations arising from and in connection with the employment and/or services relationships of the Carve-Out Employees,
including the costs for a continuation of the employments until the effective date of any transfer and termination, respectively, and

any severance costs.
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Section 4.11 Third Party Communications. During the Pre-Closing Period Parent, the Company and Purchaser shall collaborate in approaching all
customers, suppliers and all other third party business partners as reasonably requested by Purchaser, in order to communicate to them the pending
transactions hereunder, with the goal to ensure a smooth continuation of their underlying business relationships following the Closing.

Section 4.12 Tax Matters.

(@

(b)

©

Cooperation. Each of Purchaser and Seller agrees to retain and furnish or cause to be furnished to one another, upon request, as
promptly as practicable, such information in their possession (or, in the case of Purchaser, following the Closing, in the possession
of the Company) and assistance relating to the Company as is reasonably necessary for the filing of all Tax Returns of or with
respect to the Company, the making of any election related to Taxes of or with respect to the Company and the period ending on
or before the Closing Date, the preparation for any audit by any Taxing Authority relating to any Tax Return of or with respect to
the Company and the period ending on or before the Closing Date, and the prosecution or defense of any Action relating to any
Tax Return of or with respect to the Company and the period ending on or before the Closing Date. Purchaser and Seller shall
cooperate with each other in the conduct of any audit or other proceeding related to Taxes of or with respect to the Company and
the period ending on or before the Closing Date and each shall execute and deliver such powers of attorney and other documents
as are necessary to carry out the intent of this Section 4.12. In the event any Taxing Authority informs Seller, on the one hand, or
Purchaser or the Company, on the other, of any notice of proposed audit, claim, assessment or other dispute concerning an amount
of Taxes with respect to which the other party may incur Liability hereunder, the party so informed shall promptly notify the other
party of such matter.

Transfer Taxes. Any Transfer Taxes shall be borne by Purchaser. Except as otherwise required by Applicable Law, Purchaser
shall, at its own expense, prepare and file all necessary Tax Returns and other documentation with respect to all such Transfer
Taxes, and provide Seller with a complete and correct copy thereof.

Filing Tax Returns.

@) Tax Returns (x) required to be filed by or on behalf of the Company, (y) relating to any Tax assessment periods
(Veranlagungszeitrdume, Erhebungszeitrdume, sonstige Besteuerungszeitrdume) which fully or partially cover the period
until the Closing Date and (z) which have an effect on Seller’s or its Affiliate’s Tax obligations (due to the fiscal unity for
corporate income and trade tax purposes between Seller and the Company as described in Section 4.4(e)) (“Tax Returns
of Seller’s Interest” and any Tax or Tax basis to be covered by law in a Tax Return of Seller’s Interest hereafter “Tax Item
of Seller’s Interest”) shall be filed by Purchaser or the Company when due but subject to the review and prior written
consent of Seller which shall not be unreasonably withheld and shall be deemed granted twenty (20) Business Days after
such consent has been requested in writing by Purchaser. The Tax Returns of Seller’s Interest have to be prepared on a
basis consistent with Seller’s reasonable and lawful instructions and further consistent with and by making elections in
accordance with those Tax Returns prepared for past Tax assessment periods unless otherwise required by mandatory law
or order of a Tax Authority. Any instructions given by Seller must comply with Applicable Law and past practice unless
otherwise required by mandatory law or binding order of a Tax Authority. Purchaser shall ensure that any Tax Returns to
be reviewed and approved by Seller (y) will be furnished to Seller no later than thirty (30) Business Days prior to the due
date of the relevant Tax Return and (z) will be filed in time (taking into account any extensions). Purchaser shall take
into account any instructions received from Seller no later than twenty (20) Business Days prior to the due date of the
relevant Tax Return provided that such instructions are in accordance with Applicable Law.
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(d)

(i)

Any Tax Returns of Seller’s Interest may not be amended or changed without the prior written consent of Seller (such
consent not to be unreasonably withheld and deemed granted twenty (20) Business Days after such consent has been
requested in writing by Purchaser), and Purchaser shall follow, and shall cause the Company to follow, any reasonable
and lawful instructions of Seller regarding the amendment of such Tax Returns; for the avoidance of doubt, corrections of
filed Tax Returns which are required by law are not prevented by this clause.

Tax Assessments and Tax Audits.

(@)

(i)

(iii)

(iv)

After the Closing, Purchaser shall procure that Seller will be informed in writing without undue delay, at the latest
however within ten (10) Business Days after receipt, by the Company or Purchaser, of all Tax assessments
(Steuerbescheide) and announcements of Tax audits (Betriebspriifungen) or other written administrative or judicial
procedure, dispute or circumstance, in relation to a Tax Item of Seller’s Interest.

Purchaser shall procure that Seller, at his costs, will be provided with all relevant documents and other information which
are reasonably available to the Company or Purchaser and are required to enable Seller to evaluate such Tax Item of
Seller’s Interest.

If and to the extent that Tax audits of the Company relate to Tax Item of Seller’s Interest, Seller shall, at its reasonable
request and sole cost and expense, be given the opportunity to engage and instruct, at their choice, a German Tax counsel
in relation to such Tax audits regarding Tax Item(s) of Seller’s Interest. The German Tax counsel is entitled to participate
in meetings with Tax Authorities in relation to such Tax proceedings and audits acting reasonably.

Purchaser shall use commercially reasonable efforts with regard to Tax audits relating to Tax Item of Seller’s Interest
that,

A) the Tax auditor shall address questions and statements in writing (unless otherwise agreed between Purchaser
and Seller in advance and in writing); and

(B) such questions and statements are forwarded to Seller without undue delay and give Seller the opportunity to
provide answers and comments on these questions and statements prior to their filing. Any such answers and
comments must be provided by Seller within fifteen (15) Business Days after the receipt of the questions or
statements, provided that, Seller shall bear all out-of-pocket costs and expenses in connection with this Section
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(e) Defense.

@) Purchaser shall take, and shall procure that the Company take, at Seller’s sole expenses, such lawful action as Seller may
request by written notice to Purchaser to avoid, dispute, resist, appeal or otherwise defend, including by suspension of
enforcement or other injunction, against any assessment or enforcement of a Tax Item of Seller’s Interest. The Tax
counsel of Seller’s choice shall be appointed by the Company, at the expense of Seller, in connection with actions
relating to Tax Item of Seller’s Interest. The Company will allow this Tax counsel to report to Seller the status of such
proceedings and is further entitled to discuss with Seller further procedural steps. Further, Seller is entitled to give
instructions to this Tax counsel with regard to the defense and any legal remedy (including injunction) to be lodged
including any arguments which may be used, provided that such instructions or arguments are reasonable, comply with
mandatory law, where a continuous, unchanged past practice compliant with Applicable Law has been applied by the
Company before the Closing Date, with such continuous and past practice applied by the Company. Purchaser procures
that Seller and the Tax counsel will be provided without undue delay with all relevant documents, other information, and
with such further assistance as reasonably required for the defense. The obligation to bear the expenses of any defense
measure requested by Seller includes the fees and other costs payable in respect of any injunction, appeal or court
proceeding.

(i1) With respect to a Tax Item of Seller’s Interest no concession shall be made by Purchaser or the Company and no claim
for Tax Item of Seller’s Interest shall be acknowledged or settled, without prior written consent of Seller, which shall not
be unreasonably withheld or delayed and shall be deemed granted twenty (20) Business Days after request of such
consent in writing by Purchaser.

) All Taxes and Tax Liabilities with respect to the income, property or operations of the Company that relate to any Straddle Period
shall be apportioned between the Pre-Closing Tax Period and the Tax period ending after the Closing Date as follows: (i) in the
case of Taxes other than income, sales and use and withholding Taxes, on a per-diem basis, and (ii) in the case of income, sales
and use and withholding Taxes, as determined from the books and records of the Company as though the Tax year of the
Company terminated at the end of the Closing Date.

(2 For the avoidance of doubt, Section 4.12(c) through (e) shall only apply to Taxes of Seller relating to the fiscal unity for income
tax and trade tax purposes in place between Seller as fiscal unity parent and the Company as fiscal unity subsidiary, and shall not
apply to any other Taxes.

Section 4.13 Access to Information. During the Pre-Closing Period, (i) Parent and Seller shall and shall procure that the Company will, subject to
Applicable Law, afford Purchaser and its Representatives reasonable access during business hours upon Purchaser’s written request reasonably in advance
to (A) the Company’s corporate, financial and operational data, including corporate resolutions, properties and other material assets, books, Contracts and
records, and (B) all other information concerning the business, properties and personnel of the Company as Purchaser may reasonably request, and (ii)
Parent and Seller shall provide to Purchaser and its Representatives the Company’s bimonthly (i.e., twice a month) (as well as updates with respect to
material occurrences to the extent transpire in between such periodical reports, as soon as reasonably practical) and Tax Returns, Tax elections and any
other records and workpapers relating to Taxes, that are in the possession of the Company or subject to the Company’s control. Notwithstanding the
foregoing, Purchaser expressly acknowledges and agrees that it will not, and will cause its Affiliates to not, contact or otherwise communicate with, either
orally or in writing, any employee, officer, director, current or future customer or current or future supplier, licensor or joint venture partner of the
Company’s business (including, for such purpose, any employee of the Company or Offered Employee who provides any service to the Company’s
business) without the prior consent of Parent (such consent not to be unreasonably withheld or delayed).
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Section 4.14 Reserved.

Section 4.15 Representation and Warranty Policy. The parties acknowledge that, as of the date hereof, Purchaser has obtained the Representation and
Warranty Policy. Purchaser shall not terminate, modify or amend the Representation and Warranty Policy in a manner that would be adverse to Parent or
Seller without Parent’s or Seller’s, as applicable, prior written consent (such consent not to be unreasonably withheld, delayed or conditioned). Seller shall
cause the Company and its Representatives, as applicable, to reasonably cooperate and assist Purchaser with obtaining the Representation and Warranty
Policy, as reasonably requested by Purchaser. Purchaser shall cause the Representation and Warranty Policy to include a waiver of subrogation by the
carrier/insurer such that the Representation and Warranty Policy will not permit subrogation by the carrier/insurer to any rights of Purchaser against Seller
or its Affiliates, except with respect to any claim based on fraud (the “Subrogation Waiver”), and further Purchaser will not waive or permit the amendment
of such Subrogation Waiver.

Section 4.16 Parent, Seller and Company Release.

(a) Parent and Seller Release. Effective as of the Closing Date and subject to the Closing and the payment of the Purchase Price, in
consideration of the consummation of the transactions contemplated hereunder, Parent and Seller (with respect to itself and any of
its Affiliates except for the Company) hereby irrevocably, unconditionally and completely releases, acquits and forever discharges
the Company and each of the Company’s directors, officers, employees, agents, advisors, Representatives, Affiliates, successors,
heirs and assigns, executors and administrators and the Transferred Employees (the “Company Releasees™) from any past, present
and future disputes, claims, controversies, demands, rights, obligations, costs, expenses (including attorneys’ and accountants’
fees and expenses), Liabilities, actions and causes of action of every kind and nature, in law or in equity, whether known or
unknown, matured or unmatured, fixed or contingent, involving, or that may be asserted or exercised by Parent, Seller or and any
of their Affiliates, in any capacity, except for Seller’s rights under this Agreement, in connection with the transactions
contemplated hereby and each agreement attached as an exhibit hereto or entered into in connection herewith.

(b) Company_Release. In consideration of the consummation of the transactions contemplated hereunder, the Company hereby
irrevocably, unconditionally releases, acquits and forever discharges, effective as of the Closing Date and subject to the Closing,
Seller and each of Seller’s directors, officers or employees who acted as any current or former or serving as of immediately prior
to the Closing Date director or officer of the Company, as well as its successors, heirs and assigns, executors and administrators
(the “Seller Releasees”) from any past, present and future disputes, claims, controversies, demands, rights, obligations, liabilities,
actions and causes of action of every kind and nature, in law or in equity, whether known or unknown, matured or unmatured,
fixed or contingent, involving, or that may be asserted or exercised by the Company that arise from or out of, are based upon or
relate to the service of such person as a director or officer of the Company, except with respect to such rights and claims available
to Purchaser under this Agreement, in connection with the transactions contemplated hereby and each agreement attached as an
exhibit hereto or entered into in connection herewith.
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(c) Notwithstanding anything to the contrary in this Section, the foregoing releases and covenants will not apply to any claims (i)
involved fraud or breach of applicable law of the Company Releasee (in case of Seller Release) or Seller Releasee (in case of
Company Release), (ii) relating to the other Party’s failure to perform any of its obligations, undertakings or covenants set forth in
this Agreement, (iii) relating to any employment payment, including salary, bonuses, accrued vacation, any other employee
compensation and/or benefits and unreimbursed expenses and (iv) relating to or arising from any commercial relationship
(including for the removal of doubt any services engagements) Seller may have with any of the Company Releasees or that
Purchaser or the Company may have with any Seller Releasee.

(d) Notwithstanding anything to the contrary: (i) the foregoing release is conditioned upon the consummation of the Closing and will
become null and void, and will have no effect whatsoever, without any action on the part of any Person, upon termination of this
Agreement in accordance with Article VII and (ii) should any provision of this release be found, held, declared, determined, or
deemed by any court of competent jurisdiction to be void, illegal, invalid or unenforceable under any Applicable Law, the legality,
validity, and enforceability of the remaining provisions will not be affected and the illegal, invalid, or unenforceable provision will
be deemed not to be a part of the release pursuant to this Section.

Section 4.17 Transition Services. Seller shall ensure that for two (2) months after the Closing Date, at the reasonable request of Purchaser or the
Company as may be provided from time to time, Seller and its relevant Affiliates shall provide Purchaser or the Company information technology services
as reasonably agreed between Purchaser and Seller, to enable the Company to continue to carry on its business in all material respects in the same manner
in which it was carried on terms to be mutually agreed in good faith.

Section 4.18 Restructuring Activities; Purchase Orders.

(a) Restructuring Assets and Activities.

@) Parent and Seller will use reasonable best efforts to perform, at their own cost and expense (except as specified in clause
(i1) below), restructuring activities to transfer certain assets, listed on Schedule 4.18(a), (the “Restructured Assets”) to the
Company on or prior to the Closing (the “Restructuring_Activities”). Neither Parent nor Seller will be required to
perform any Restructuring Activities to the extent that it would violate Applicable Law. Parent and Seller will reasonably
respond to reasonable questions by Purchaser regarding the status of the Restructuring Activities. Any executed
documents, instruments or certificates (or forms thereof) to implement the Restructuring Activities will be made
available to Purchaser reasonably promptly following their completion. For purposes of this Agreement, the
Restructuring Activities will be deemed to be in the ordinary course of business of the Company.

(ii) Notwithstanding the foregoing, promptly but in any event no later than 60 calendar days following the Closing Date,
Purchaser will, at Purchaser’s cost and expense, prepare for relocation of the Restructured Assets and relocate such
Restructured Assets. Subject to the provisions hereof, Parent agrees to cooperate, and agrees to cause its Affiliates to
cooperate, with Purchaser and provide Purchaser all assistance reasonably requested by Purchaser in connection with the
planning and implementation of the transfer of any Restructured Assets or any portion of any of them to such location as
Purchaser will designate. The Restructured Assets will be transported by or on behalf of Purchaser, and until all of the
Restructured Assets are removed from Parent’s or its Affiliates’ facilities, Parent will permit, and will cause its Affiliates
to permit, Purchaser and its authorized agents or representatives, upon prior notice, to have reasonable access to such
facilities during normal business hours to the extent necessary to disconnect, detach, remove, package and crate the
Restructured Assets for transport. Purchaser will be responsible for (A) disconnecting and detaching all fixtures and
equipment that are Restructured Assets from the floor, ceiling and walls of Parent’s or its Affiliates’ facilities so as to be
freely removed from such facilities and (B) packaging and loading the Restructured Assets for transporting to and
reinstalling the Restructured Assets at such location(s) as Purchaser will determine.
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(b) Purchase Orders. Purchaser, Parent and Seller will work together in good faith to transition the commercial arrangements
described in Schedule 4.18(b) to Purchaser (or an Affiliate of Purchaser designated by Purchaser, including the Company) post-
Closing and, effective as of the Closing, Purchaser shall become the beneficial owner of all amounts due or received thereby in
respect of such commercial arrangements, which shall be transferred to Purchaser by Parent, Seller or any Affiliate thereof, as
applicable.

Section 4.19 Joint and Several Liability. Anything to the contrary herein notwithstanding, the liability of Seller and Parent, under this Agreement,
including for the compliance with any covenants hereunder and/or breach of any representations and/or warranties hereunder, shall be joint and several.
The liability of the Purchaser’s entities, under this Agreement, shall be joint and several.

Section 4.20 Collaboration. Subject to the terms hereof, during the Pre-Closing Period, the parties agree to collaborate in good faith with the goal to
ensure a smooth continuation of the Company’s business following the Closing.

ARTICLE V
CONDITIONS TO CLOSING
Section 5.1 Conditions to Obligations of Purchaser. The obligations of Purchaser to consummate the Closing are subject to the satisfaction or waiver
of each of the following conditions:
(a) Representations, Warranties and Covenants of Parent, Seller and Company. (i) each of Parent, Seller and the Company shall have

performed and satisfied in all material respects each of its respective covenants and obligations hereunder required to be
performed and satisfied by it on or prior to the Closing Date, (ii) each of the representations and warranties of Parent, Seller and
Company set forth in the Fundamental Representations shall have been true and correct in all respects as of the date of this
Agreement and at and as of the Closing with the same force and effect as if made as of the Closing (except that representations
and warranties that are made as of a specified date shall be true and correct as of such specified date), (iii) the representations and
warranties of Parent, Seller and Company set forth in Section 2.10 (Financial Statements), Section 2.11 (Absence of Change), and
Section 2.26 (Suppliers and Customers) shall have been true and correct in all material respects as of the date of this Agreement
and at and as of the Closing with the same force and effect as if made as of the Closing (except that representations and warranties
that are made as of a specified date shall be true and correct as of such specified date), and (iv) each of the representations and
warranties of Parent, Seller and Company contained herein, other than those set forth above, shall have been true and correct as of
the date of this Agreement and at and as of the Closing with the same force and effect as if made as of the Closing (except that
representations and warranties that are made as of a specified date shall be true and correct as of such specified date), except, in
the case of this clause (iv), where the failure to be true and correct would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

(b) EDI Clearance. The transactions contemplated by this Agreement are cleared (for the avoidance of doubt, the issuance of a non-
objection certificate shall suffice) or deemed to be cleared under the German FDI Laws (e.g., due to lapse of applicable waiting
periods or due to jurisdiction having been declined by the BMWK) or it turns out that the closing of the transactions contemplated
by this Agreement is otherwise permissible pursuant to German FDI Laws.
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(©)

(d)

©

®
(@

(h)

Short Fiscal Year and Termination of DPLTA.

1) The competent Tax authorities have granted their consent to change the Company’s fiscal year and to introduce in the
Company the short Fiscal Year.

(i1) a change of the fiscal year of the Company to implement the Short Fiscal Year is registered with the commercial register.
(iii) The DPLTA has been terminated with effect as of the expiry of the Short Fiscal Year.

Board Approval. Parent and Seller have submitted to Purchaser a written confirmation that the respective boards of Parent and
Seller have approved the transactions contemplated by this Agreement.

No Restraints. No Law shall have been enacted or exist that would prohibit the transactions contemplated by this Agreement and
the other Transaction Documents or the consummation of the Closing. There shall not be any temporary restraining order,
preliminary or permanent injunction or other order or consent issued by any court of competent jurisdiction or other restraint or
prohibition of any Governmental Entity (i) preventing the consummation of the Share Sale or other transactions contemplated by
this Agreement or the other Transaction Documents or (ii) limiting or restricting Purchaser’s ownership, conduct or operation of
the business of the Company following the Closing. Nor shall there be any threatened (in writing) Action seeking any of the
foregoing or any other injunction, restraint, prohibition or material damages in connection with the Share Sale or the other
transactions contemplated by this Agreement and the other Transaction Documents.

No Material Adverse Effect. Since the date hereof there shall not have occurred Material Adverse Effect.

Employment and Consulting Arrangements.

@) None of the Key Employees shall have terminated employment with the Company or shall have terminated or repudiated
(or indicated or provided notice of an intent to terminate or repudiate) his or her Employment Arrangement or shall be
unable to continue employment under his or her Employment Arrangement upon Closing.

(i1) At least 10 of the employees set forth in Schedule 5.1(h)(ii) are employed by the Company, Purchaser or an Affiliate of

Employees and did not receive offers in compliance with Section 4.10, such employees will not be included in the
calculation of this percentage requirement.

(ii1) The Consulting Agreement shall be in full force and effect at the time of the Closing.

Agreements and Documents. Purchaser shall have received the following agreements and documents, each of which shall be in
full force and effect:

@ a certificate duly executed by Seller and containing the representation and warranty of Seller that the conditions set forth
in Sections 5.1(a) (as they relate to Seller) have been duly satisfied; and

(ii) letters of resignation and separation letters, in form reasonably satisfactory to Purchaser, duly executed by each managing
director or officer of the Company, evidencing the resignation of each such director, managing director and officer (but
only from such office, not as employee, unless otherwise required pursuant to the terms of this Agreement), in each case,
effective as of the Closing.
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Section 5.2

Section 6.1

(@)

Other Documents. Purchaser shall have received the Estimated Closing Statement and the certificate referenced in Section 5.1(h),
(i), above, proof of termination of Encumbrances on any assets of the Company satisfactory to Purchaser, and such other
documents, agreements, filings, third party consents, assignments and other instruments, in form and substance reasonably
satisfactory to Purchaser, as may be required to consummate the Share Sale.

Conditions to Obligations of Parent and Seller. The obligations of Parent and Seller to consummate the Closing are subject to the
satisfaction or waiver of each of the following conditions:

(@)

(b)

(©)

(d)

Representations, Warranties and Covenants of Purchaser. Except as would not reasonably be expected to prevent consummation
of the Share Sale by Purchaser and other transactions contemplated hereby, (i) Purchaser shall have performed and satisfied in all
material respects each of its respective covenants and obligations hereunder required to be performed and satisfied by it on or
prior to the Closing Date, (ii) each of the representations and warranties of Purchaser set forth in Section 3.1 (Organization and
Qualification), Section 3.2 (Authority), and Section 3.3 (No Conflict; Required Consents and Approvals) shall have been true and
correct in all respects as of the date of this Agreement and at and as of the Closing with the same force and effect as if made as of
the Closing (except that representations and warranties that are made as of a specified date shall be true and correct as of such
specified date) and (iii) each of the representations and warranties of Purchaser contained herein, other than those set forth in
subsection (ii) above, shall have been true and correct as of the date of this Agreement and at and as of the Closing with the same
force and effect as if made as of the Closing (except that representations and warranties that are made as of a specified date shall
be materially true and correct as of such specified date), except, in the case of clause (iii), where the failure to be true and correct
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

Certificate. A certificate duly executed by Purchaser and containing the representation and warranty of Purchaser that the
conditions set forth in Section 5.2(a) have been duly satisfied;

Board Approval. Purchaser has submitted to Parent and Seller a written confirmation the board of Purchaser has approved the
transactions contemplated by this Agreement.

No Restraints. No Law shall have been enacted or exist that would prohibit the transactions contemplated by this Agreement and
the other Transaction Documents or the consummation of the Closing. There shall not be any temporary restraining order,
preliminary or permanent injunction or other order issued by any court of competent jurisdiction or other restraint or prohibition
of any Governmental Entity preventing the consummation of the Share Sale or other transactions contemplated by this
Agreement.

ARTICLE VI
SURVIVAL OF REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS; INDEMNIFICATION

General Survival.

(@)

The covenants and agreements of the Company, Parent, Seller and Purchaser contained in this Agreement shall survive the
Closing Date; provided, that none of the covenants and agreements of the Company, Parent, Seller and Purchaser contained in this
Agreement shall survive beyond the periods set forth in Section 6.1(b) below.
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Section 6.2

(b) The representations, warranties, covenants and agreements of Parent, the Company and of Seller contained in this Agreement
shall survive as follows:

@

(i)

(iii)

(iv)

Indemnification.

the representations and warranties of the parties contained herein and in any certificates delivered pursuant hereto, as the
case may be, will terminate and be of no further force or effect at the Closing, except for the Fundamental
Representations, which shall survive the Closing and continue in full force and effect six (6) years from the Closing Date
(the “Fundamental Claims Expiration Date) and provided that nothing in the foregoing shall affect the period for
indemnification with respect to fraud as detailed in clause (ii) below;

notwithstanding anything to the contrary herein, any claim of fraud on the part of Parent, the Company or Seller shall
survive until the expiration of the applicable statutes of limitations;

any claims relating to or arising out of a breach of the covenants and agreements contained in this Agreement that are
required to be performed in whole prior to the Closing (the “Pre-Closing_ Covenants”) will survive until the date that is
twelve (12) months following the Closing Date (the “Pre-Closing_Covenant Expiration Date”) and the covenants and
agreements contained in this Agreement that require performance after the Closing (the “Post-Closing_Covenants™) will
survive until fully performed or observed in accordance with their terms (the “Post-Closing Covenant Expiration Date”
and, together with the Pre-Closing Covenant Expiration the “Covenant Expiration Date”); and

if, in accordance with this Article VI, (A) any indemnification claims arising from any breach of any representations and
warranties set forth in Section 6.1(b)(i) above are asserted pursuant to Section 6.3 prior to the Fundamental Claims

Expiration Date, (B) any indemnification claims arising from any claims of fraud are asserted pursuant to Section 6.3 at
any time prior to the expiration of the applicable statute of limitations period or (C) any indemnification claims arising

applicable Covenant Expiration Date, such indemnification claims shall continue until the final amount of recoverable
Losses are determined by final agreement, settlement, judgment or award binding on Parent and/or Seller and Purchaser
in accordance with this Article VI.

(@ Indemnification by Parent and Seller. Subject to Section 6.1 and the other provisions of this Article VI, from and after the Closing
Date, Parent and Seller shall, jointly and severally, in the manner set forth herein, indemnify and hold harmless Purchaser, the
Company and their Affiliates, and their respective Representatives (collectively, the “Indemnitees”), from and against all Losses
resulting from, arising out of, relating to, or imposed upon or incurred by any Indemnitee by reason of (including any Third Party
Claim relating thereto):

(@
(i)

any breach of any Fundamental Representation;

any breach by Parent, Seller or the Company of a Pre-Closing Covenant;
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(b)

©

(iii)
(iv)

any breach by Parent, Seller or the Company of a Post-Closing Covenant; and

any fraud on the part of Parent, Seller or the Company;

Limitations.

(@)

(i)

(iif)

(iv)

™)

No Indemnitee shall be entitled to recover specific Losses for a corresponding Loss that was already included as the same
Liability (in all respects) and to the extent such Liability was accurately calculated, depicted and clearly taken into full
account in determining the Net Working Capital, Transaction Expenses, Indebtedness clearly taken into account as
downward adjustments to the Purchase Price, including with respect to any claim made under this Article VI.

The amount of any Losses that are subject to indemnification under this Article VI will be calculated net of the amount of
any insurance proceeds, indemnification payments, or reimbursements actually received by the Indemnitee from third
parties in respect of such Losses (net of any costs or expenses incurred in obtaining or enforcing such insurance,
indemnification, or reimbursement, including any increases in insurance premiums or retro-premium adjustments
resulting from such recovery). If an Indemnitee receives any amounts under applicable insurance policies or third party
indemnification or reimbursement payments subsequent to its receipt of an indemnification payment by Parent and/or
Seller, then such Indemnitee will, without duplication, promptly reimburse Parent and/or Seller for any payment made by
Parent and/or Seller up to the aforementioned net amount received by the Indemnitee (or the proportionate amount to
each, based on the pro rata allocation of the amounts paid by each in respect of such Loss). Notwithstanding the
foregoing, except as required in order to reasonably mitigate losses, in no event shall an Indemnitee be obligated to
commence or maintain any litigation or other proceeding against any third party in respect of any such Loss.

Except for the representations and warranties contained in Article II and the certificate delivered pursuant to Section
5.1(h)(i), Purchaser acknowledges that neither Parent nor Seller has made and will not be deemed to have made (and

Purchaser has not relied on and will not rely on) any representation or warranty to Purchaser, express or implied, at Law
or in equity.

Parent and Seller shall not be liable to an Indemnitee for, and no Indemnitee shall be entitled to, any indemnification for a
Loss pursuant to Section 6.2(a)(ii) and Section 6.2(a)(iii) if, with respect to an individual item of Loss (together with any
related series or group of related Losses), such item is less than USD $20,000.

US $50,000,000. Except in cases of fraud or Parent’s or Seller’s (or both) intentional breach of Section 4.9(a) and (b), in
no event will the aggregate Liability of Parent and Seller, jointly and severely, for any indemnification claim exceed the
Purchase Price actually received by Seller.

Order of Recovery.

@

Except in the case of the Fundamental Representations, Pre-Closing Covenants, Post-Closing Covenants, and fraud
and/or as stipulated under Section 6.4, the Indemnitee’s sole and exclusive source of recovery for claims against Seller
and its Affiliates under this Agreement will be coverage under the Representation and Warranty Policy. Purchaser
expressly waives the right to recover any amount outside of or in excess of the Representation and Warranty Policy for
any Loss arising from any breach of any representations and warranties other than Fundamental Representations, Pre-
Closing Covenants, Post-Closing Covenants, and fraud and/or as stipulated under Section 6.4.
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(i1) Subject to the limitations in Section 6.2(c)(i), the Indemnitee will only be permitted to recover Losses directly from
Parent and/or Seller pursuant to claims under Section 6.2(a) if the coverage under the Representation and Warranty
Policy has been exhausted, unless such indemnity claim is being made in respect of fraud. The foregoing shall not limit
(A) Parent and Seller’s obligations under Section 6.4 or (B) Indemnitee’s right to seek recovery for any claims under
Section 6.2(a)(i) simultaneously (x) under the Representation and Warranty Policy and (y) from Parent, provided,

however, that Indemnitee will only be entitled to seek recovery from Parent for any amounts in excess of the aggregate
amount then recoverable under the Representation and Warranty Policy.

Section 6.3 Indemnification Procedures.

Subject to Section 4.9(f) (with respect only to indemnification for breach of Section 4.9(a) and (b)):

(@

(b)

©

In the event that an Indemnitee seeks a recovery in accordance with the terms of this Article VI in respect of an indemnification
claim, Purchaser (on behalf of such other Indemnitee, if applicable) will deliver a written notice (a “Claim Notice™) to Parent and
Seller. Each Claim Notice will, with respect to each indemnification claim set forth therein, (i) specify in reasonable detail and in
good faith the nature of the indemnification claim being made, including any amounts that an Indemnitee has paid, incurred,
suffered, or sustained, and/or reasonably anticipates that it may pay, incur, suffer, or sustain Losses and (ii) if reasonably
practicable under the circumstances, state the aggregate Dollar amount of Losses to which such Indemnitee is entitled to
indemnification pursuant to this Article VI that have been incurred, or a good faith preliminary estimate of the aggregate Dollar
amount of such Losses reasonably expected to be incurred, by such Indemnitee pursuant to such indemnification claim (the
“Claim Amount”).

If Parent or Seller wishes to object to the allowance of some or all indemnification claims made in a Claim Notice, Parent or
Seller, as applicable must deliver a written objection to Purchaser (on behalf of any Indemnitee), within twenty (20) Business
Days after receipt by Parent and Seller of such Claim Notice expressing such objection and explaining in reasonable detail and in
good faith the basis therefor. Following receipt by Purchaser of Parent’s or Seller’s written objection, if any, Purchaser (on behalf
of any other Indemnitee, if applicable), and Parent or Seller, as applicable, will promptly, and within ten (10) Business Days, meet
in order to agree on the rights of the respective parties with respect to each indemnification claim that is the subject of such
written objection. If the parties should so agree, (i) a memorandum setting forth such agreement will be prepared and executed by
Purchaser (on behalf of any other Indemnitee, if applicable), and Parent or Seller, as applicable, shall as promptly as practicable
and within five (5) Business Days following the execution of such memorandum, in accordance with Section 6.3(c) below, pay the
agreed amount to Purchaser. In the event that the parties do not prepare and sign such a memorandum or such memorandum does
not address in full the written objections timely delivered, within twenty (20) Business Days of receipt by Purchaser (on behalf of
any other Indemnitee, if applicable), from Parent or Seller of the written objection, or in the event that such written objection was
not provided by Parent or Seller within the abovementioned twenty (20) Business Days timeframe, then Purchaser or Parent or
Seller, as applicable, may commence an Action to resolve such dispute and enforce its rights with respect thereto in any court
available therefor.

Any amount payable by Parent and/or Seller to Purchaser pursuant to Section 6.3(b) above will be paid promptly (but in no event
later than five (5) Business Days after the applicable payment obligation accrues) by wire transfer of Dollars in immediately
available funds to such account or accounts as may be designated in writing by Purchaser. Any amounts paid to Purchaser, in
respect of any indemnification claim asserted on behalf of an Indemnitee other than Purchaser will be received by Purchaser on
behalf of such other Indemnitee.
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(d) Third Party Actions. In the event Purchaser becomes aware of a third party claim (a “Third Party Claim”) which Purchaser in
good faith believes will result in an indemnification claim pursuant to this Article VI, Purchaser shall notify Parent and Seller of
such Third Party Claim by providing a Claim Notice which will be accompanied by copies of any documentation submitted by the
third party making such Third Party Claim, if any. Parent and Seller shall be entitled on its expense, to participate in, but not to
determine or conduct, the defense of such Third Party Claim. The failure to so notify Parent and Seller shall not relieve Parent
and/or Seller of any Liability except to the extent Parent and/or Seller (as applicable) demonstrates that Parent’s and/or Seller’s
defense of such action is materially prejudiced thereby. Purchaser shall have the right in its sole discretion to conduct the defense
of, and to settle, any Third Party Claim; provided, however, that, if Purchaser settles any such Third Party Claim without the
consent of Parent and Seller (which shall not be unreasonably withheld or delayed), then Purchaser shall be entitled to seek
indemnification hereunder, however such settlement shall not represent the amount of such Losses indemnifiable hereunder,
provided further however that, if Purchaser seeks prior written consent of Parent and Seller to settlement and Parent or Seller shall

not have objected within 20 Business Days after such written request (or upon any such written consent by Parent), then such lack
of objection (or such consent) shall represent the agreement of Parent and Seller that the Losses incurred in connection therewith
shall be indemnifiable hereunder and, for the avoidance of doubt, represent the amount of such Losses.

Section 6.4 Representation and Warranty Policy Related Matters. Anything to the contrary herein notwithstanding, Parent (on behalf of itself and
Seller) shall pay to Purchaser an amount in cash equal to thirty percent (30%) of any Losses incurred by any of the Indemnitees, as, when and if such
amounts are incurred that are subject to the applicable deductible or retention prescribed by the terms of the Representation and Warranty Policy, regardless
of whether such Losses are subject to indemnification pursuant to this Article VI, to the extent that either (i) actually paid by Indemnitee as a deductible or
retention pursuant to the Representation and Warranty Policy; (ii) the insurer under the Representation and Warranty Policy has determined or
acknowledged in writing, including in the settlement or resolution of any disputed claim or Losses, that such Losses are or would be credited against the
remaining balance of the deductible or retention prescribed by the terms of the Representation and Warranty Policy, or (iii) it is otherwise finally
determined by a court of competent jurisdiction or pursuant to any dispute resolution mechanism included or incorporated into the Representation and
Warranty Policy, that such Losses are or would be credited against the remaining balance of the deductible or retention prescribed by the terms of the
Representation and Warranty Policy; provided, that Parent’s aggregate liability under this Section 6.4 will be limited to US$ 225,000; provided further,
Purchaser’s ability to recover from Parent under this Section 6.4 will be further limited to (x) US$ 225,000 commencing on the Closing Date and expiring
on the first anniversary of the Closing Date and (y) US$ 120,000 during the period commencing on the first anniversary of the Closing Date and expiring
on the second anniversary of the Closing Date. Examples for illustration purposes only of such payments are attached hereto as Schedule 6.4.

Section 6.5 Exclusive Remedy. This Article VI shall be the sole and exclusive remedy of the Indemnitees from and after the Closing Date for any
claims arising under this Agreement, including claims of inaccuracy in or breach of any representation, warranty, covenant or agreement; provided,
however, that the foregoing clause of this Section 6.5 shall not be deemed a waiver by any party of any right to injunctive relief or specific performance
pursuant to this Agreement (including, for the removal of doubt, all remedies under Section 4.9(e) and Section 8.6(f)) or under equitable Law or any other
equitable remedy, or any right or remedy arising by reason of any claim of fraud committed by a party with respect to this Agreement.
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Section 6.6

Tax Treatment of Indemnity Payments and Certain Other Payments. Parent, Seller, Purchaser, and the Company agree to treat any

indemnity payment made pursuant to this Article VI and any payment made pursuant to Section 4.12(a), as an adjustment to the Purchase Price for all
income tax purposes, except as required by Applicable Law.

ARTICLE VII
TERMINATION

Section 7.1 Termination. At any time prior to the Closing, this Agreement may be terminated and the Share Sale abandoned:

(@)
(b)

(©)

(d)

(e)

®

by mutual written consent of Purchaser and Seller;

by either Purchaser or Seller, if the Share Sale shall not have been consummated on or before January 31, 2024 or such other date
that Purchaser and Seller may agree upon in writing (the “Termination Date”); provided, however, that the right to terminate this
Agreement under this Section 7.1(b) shall not be available to Seller if a breach of this Agreement by the Company or Seller has
resulted in the failure of the Share Sale to be consummated before the Termination Date; and provided, further, that the right to
terminate this Agreement under this Section 7.1(b) shall not be available to Purchaser if a breach of this Agreement by Purchaser

has resulted in the failure of the Share Sale to be consummated before the Termination Date.

by either Purchaser or Seller, if any Law preventing the consummation of the Share Sale shall have become final and non-
appealable;

by Purchaser if it is not in material breach of its obligations under this Agreement and there has been a breach of any
representation, warranty, covenant, or agreement of Seller contained in this Agreement such that the conditions set forth in Section
5.1(a) would not be satisfied as of the time of such breach or inaccuracy and such breach or inaccuracy has not been cured or
cannot be cured upon the earlier of (i) thirty (30) calendar days after written notice thereof to Seller or (ii) the Termination Date;

by Seller if it is not in material breach of its obligations under this Agreement and there has been a breach of any representation,
warranty, covenant, or agreement of Purchaser contained in this Agreement such that the conditions set forth in Section 5.2(a),
would not be satisfied as of the time of such breach or inaccuracy and such breach or inaccuracy has not been cured or cannot be
cured upon the earlier of (i) thirty (30) calendar days after written notice thereof to Purchaser or (ii) the Termination Date; or

by Purchaser, if between the date hereof and the Closing, there has been a Material Adverse Effect.

The party seeking to terminate this Agreement pursuant to this Section 7.1 (other than Section 7.1(a)) shall give written notice of
such termination to the other party.

Section 7.2 Effect of Termination. In the event of termination of this Agreement as set forth in Section 7.1, this Agreement shall forthwith become
void and there shall be no Liability or obligation on the part of Purchaser, the Company or their respective officers, director, managing directors,
shareholders, Affiliates or Representatives; provided, however, that (A) the provisions of this Section 7.2, Section 4.6, Section 4.7 and Article VIII shall
remain in full force and effect and survive any termination of this Agreement and (B) nothing herein shall relieve any party hereto from Liability in
connection with any breach of such party’s representations, warranties or covenants contained herein.
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ARTICLE VIII
MISCELLANEOUS

Section 8.1 Entire Agreement; Assignment; Successors. This Agreement and the other Transaction Documents (A) constitute the entire agreement
among the parties hereto with respect to the subject matter hereof and thereof and supersede all other prior and contemporaneous agreements and
understandings, both written and oral, among the parties with respect to the subject matter hereof and (B) may not be assigned by operation of Law or
otherwise; provided, however, that Purchaser may assign any or all of its rights and obligations under this Agreement to any Affiliate of Purchaser, but no
such assignment shall relieve Purchaser of its obligations hereunder if such assignee does not perform such obligations. Any purported assignment of this
Agreement in contravention of this Section 8.1 shall be null and void and of no force or effect. Subject to the preceding sentences of this Section 8.1, this
Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and assigns. In the event of any
conflict or inconsistency between the terms of this Agreement and the terms of any other Transaction Document, the terms of this Agreement shall govern.

Section 8.2 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law, or
public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect, so long as the economic or legal
substance of the transaction contemplated by this Agreement is not affected in any manner materially adverse to any party. Upon such determination that
any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as
to effect the original intent of the parties as closely as possible, in a mutually acceptable manner, in order that the transactions contemplated by this
Agreement be consummated as originally contemplated to the fullest extent possible.

Section 8.3 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (A) on the date of delivery if
delivered personally, (B) on the first (15t) Business Day following the date of dispatch if delivered utilizing a next-day service by a nationally recognized
next-day courier (or in the case of any recipients sending or receiving notices outside of the United States, then on the second (2nd) Business Day following
the date of dispatch) or (C) on the date of delivery if sent by e-mail (with the written notice attached as scanned copy). All notices and other
communications hereunder shall be delivered to the addresses set forth below:

(a) if to Purchaser, or the Company after the Closing:

Camtek Ltd.

Attn.: Moshe Eisenberg

Ramat Gavriel Ind. Zone

P.O.Box 544 Migdal Ha’emek 2309407

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

Shibolet & Co., Law Firm
Attn.: Lior Aviram and Vica Schreiber
4 Yitzchak Sade, Tel Aviv Israel

(b) if to the Company (prior to Closing), Parent or Seller:

FormFactor, Inc.

7005 Southfront Road

Livermore, CA 94551

Attn: Shai Shahar

Email: shai.shahar@formfactor.com with a copy to (which copy shall not constitute notice):
Orrick Herrington & Sutcliffe LLP

405 Howard Street

San Francisco, CA 94105

Attn: Ramy Shweiky; Christoph Rodter;

Email: rshweiky@orrick.com; croedter@orrick.com

or to such other address as the Person to whom notice is given may have previously furnished to the others in writing in the manner set forth above.
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Section 8.4 German Terms. Where a German term has been added in parenthesis after an English term, only the meaning of such German term under
the substantive laws of the Federal Republic of Germany taking into account the context in which such German terms are used in this Agreement shall be
decisive for the interpretation of such English term whenever such English term is used in this Agreement.

Section 8.5 Governing Law. This Agreement shall be deemed to be made and in all respects be interpreted, construed and governed by and in
accordance with the Laws of the State of New York without regard to any choice or conflict of law provision or rule (whether of the State of New York or
any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of New York.

Section 8.6 Arbitration. Any dispute, controversy or claim arising out of, relating to or in connection with this Agreement, including any question
regarding its existence, validity or termination, or regarding a breach of this Agreement, shall, subject to Section 4.9(f) and Section 8.6(f), be referred to
and settled by arbitration under and in accordance with the Rules of Arbitration of the International Chamber of Commerce (the “ICC Rules”), as amended
and in effect on the date that demand for arbitration is filed as set forth in Section 8.6(a). Subject to Section 4.9(f) and Section 8.6(f), each party hereto
consents to such arbitration as the sole and exclusive method of resolving any such dispute.

(@ To initiate arbitration, any party shall submit its notice of arbitration to the International Court of Arbitration and to all other
parties. The arbitration proceeding will take place in Paris and will be conducted in the English language. The arbitration panel
will consist of three (3) arbitrators, all of whom (including the chairperson) shall be appointed by the International Court of
Arbitration pursuant to the ICC Rules. The expenses of the arbitration shall be borne as determined by the arbitral tribunal. The
award of the arbitral tribunal shall be final and binding on the parties thereto, including any joined or intervening party, who
hereby agree to undertake it without recourse to any judicial proceedings in any jurisdiction whatsoever seeking annulment,
setting aside, modification or any diminution or impairment of its terms or effect.

(b) Judgment upon any arbitral award rendered may be entered and a confirmation order sought in any court having jurisdiction
thereof. Each party hereby consents to process being served in any such proceeding by the mailing of a copy thereof by registered
or certified mail, postage prepaid, to its address specified in Section 8.3 or in any other manner permitted by Law. EACH PARTY
HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ANY RIGHTS IT MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY SUCH ACTION OR PROCEEDING.

(c) Any respondent named in a notice of arbitration or counterclaim or cross claim hereunder may join any other party to any arbitral
proceedings hereunder; provided that (i) such joinder is based upon a dispute, controversy or claim substantially related to the
dispute, controversy or claim in the relevant notice of arbitration or counterclaim or cross claim, and (ii) such joinder is made by
written notice to the ICC and to all other parties within either twenty (20) Business Days from the receipt by such respondent of
the relevant notice of arbitration or counterclaim or cross claim or such longer time as may be determined by the ICC or the
arbitrators.

58




(d) Any party may intervene in any arbitral proceedings hereunder; provided that (i) such intervention is based upon a dispute,
controversy or claim substantially related to the dispute, controversy or claim in the relevant notice of arbitration or counterclaim
or cross claim and such intervention is accepted by the arbitral tribunal or if the arbitral tribunal has not been appointed, by the
ICC, and (ii) such intervention is made by written notice to the arbitral tribunal (if appointed), the ICC and to all other parties
within either twenty (20) Business Days from the receipt by such party of the relevant notice of arbitration or counterclaim or
cross claim or such longer time as may be determined by the ICC or the arbitrators.

(e) Any joined or intervening party may make a counterclaim or cross claim against any party; provided that (A) such counterclaim or
cross claim is based upon a dispute, controversy or claim substantially related to the dispute, controversy or claim in the relevant
notice of arbitration or counterclaim or cross claim, and (B) such counterclaim or cross claim is made by written notice to the
arbitral tribunal (if appointed), the ICC and to all other parties within either thirty (30) days from the receipt by such party of the
relevant notice of arbitration or counterclaim or such longer time as may be determined by the ICC or the arbitrators.

® Notwithstanding the forgoing but subject to Section 4.9(f), the parties hereto hereby acknowledge and agree that each party is
entitled to an injunction or injunctions to enforce specifically the terms and provisions hereof and may apply to any court having
jurisdiction for such injunctive relief, including, but not limited to temporary restraining orders or preliminary injunctions, in
addition to any remedy to which the parties may be entitled in any arbitration proceeding or in equity.

Section 8.7 Interpretation; Article and Section References. The descriptive headings herein are inserted for convenience of reference only and are not
intended to be part of or to affect the meaning or interpretation of this Agreement. All references in this Agreement to Articles, Sections, Subsections,
Annexes, Exhibits and Schedules are references to Articles, Sections, Subsections, Exhibits and Schedules, respectively, in and to this Agreement, unless
otherwise specified. All words used in this Agreement will be construed to be of such gender or number as the circumstances require. The words
“include” or “including” mean “include, without limitation” or “including, without limitation,” as the case may be, and the language following “include” or
“including” shall not be deemed to set forth an exhaustive list. Any capitalized terms used in any Annex, Exhibit or Schedule but not otherwise defined
therein shall have the meaning as defined in this Agreement. All Annexes, Exhibits and Schedules annexed hereto or referred to herein are hereby
incorporated in and made a part of this Agreement as if set forth herein. The English language is the official language of this Agreement and such text of
the Agreement shall prevail over any translation thereof.

Section 8.8 No Third-Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and its successors
and permitted assigns and nothing in this Agreement is intended to or shall confer upon any other Person any legal or equitable rights, benefits or remedies
of any nature whatsoever under or by reason of this Agreement.

Section 8.9 Amendment and Modification. This Agreement may be amended, modified or supplemented by the parties at any time by execution of an
instrument in writing signed on behalf of all of the parties hereto.
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Section 8.10 Fees and Expenses. Except as otherwise set forth herein, each of the Company, Parent, Seller and Purchaser will bear its own, and its
respective legal, auditors’, financial advisors’, and other representatives’ fees and other expenses in connection with or related to this Agreement and the
other Transaction Documents and the transactions contemplated hereby and thereby. Notwithstanding the foregoing and for the avoidance of doubt, (i) the
notary fees related to the public deed to be executed at Closing pursuant to Section 1.3(b) shall be borne by Purchaser and (ii) all Closing Transaction
Expenses shall be deducted from the Purchase Price as set forth in Section 1.4.

Section 8.11 Waivers. No failure or delay of a party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct,
preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the parties hereunder are cumulative
and are not exclusive of any rights or remedies which they would otherwise have hereunder. Any agreement on the part of any party to any such waiver
shall be valid only if set forth in a written instrument executed and delivered by such party.

Section 8.12  No Presumption Against Drafting Party. The parties agree that they have been represented by counsel during the negotiation and execution
of this Agreement and, therefore, waive the application of any Law or rule of construction providing that ambiguities in an agreement or other document
will be construed against the party drafting such agreement or document.

Section 8.13 Materials Made Available. The parties agree that the words “Made Available” or words of similar import mean that, on or before 8:00
a.m. Central European Time on the second (20d) Business Day immediately preceding the date of this Agreement, the Company has posted complete and
correct copies of such materials to the Data Room and that Purchaser and its Representatives had continuous access to such materials in the Data Room
during the two (2) Business Days prior to the date of this Agreement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

60




IN WITNESS WHEREOF, the parties hereto have executed this Share Purchase Agreement on the date first above written.
Camtek IL:
CAMTEK Ltd.
By:

Name: Rafi Amit
Title: CEO

Camtek GER:
Citus 49. GmbH
By:

Name: Rafi Amit
Title: Managing Director

[Signature Page to Share Purchase Agreement)




IN WITNESS WHEREOF, the parties hereto have executed this Share Purchase Agreement on the date first above written.
Seller:
FormFactor GmbH

By:

Name: Jens Klattenhoff
Title: Managing Director

Parent:
FormFactor, Inc.
By:

Name: Mike Slessor
Title: Chief Executive Officer

Company:
FRT GmbH

By:
Name: Thomas Fries
Title: Managing Director

[Signature Page to Share Purchase Agreement]




ANNEX A
CERTAIN DEFINITIONS

For the purposes of this Agreement the following capitalized terms shall have the meanings set forth below (which shall apply equally to both the
singular and plural forms of such terms):

“Accounting Firm” has the meaning set forth in Section 1.7(d).

“Accounts Receivables” means accounts receivable, bills receivable, trade accounts, accrued but un-invoiced accounts receivable, refunds and
rebates receivable, security, claim, less allowance for doubtful accounts determined on a consistent basis, all in accordance with US GAAP.

“Acquisition Proposal” means, with respect to the Company, any agreement, offer, proposal or bona fide indication of interest (other than this
Agreement or any other offer, proposal or indication of interest by Purchaser), or any public announcement of intention to enter into any such agreement or
of (or intention to make) any offer, proposal or bona fide indication of interest, relating to, or involving: (i) any acquisition or purchase from the Company,
or from Seller or Parent, by any Person or group (as such term’s meaning set forth in Section 13(D) of the Securities Exchange Act of 1934, as amended,
the rules and regulations thereunder and related case law) of any securities of the Company or any merger, consolidation, business combination or similar
transaction involving the Company; (ii) any sale, lease, mortgage, pledge, exchange, transfer, license (other than in the ordinary course of business
consistent with past practice), acquisition, or disposition of the assets of the Company in any single transaction or series of related transactions, other than
in the ordinary course of business consistent with past practice; or (iii) any liquidation, dissolution, recapitalization or other significant corporate
reorganization of the Company, or any extraordinary dividend, whether of cash or other property.

“Action” means any claim, action, cause of action, suit, litigation, demand, tender of indemnity, inquiry, proceeding, audit or investigation,
including by or before any Governmental Entity, or any other arbitration, mediation or similar proceeding of any nature, whether civil, criminal,
administrative, regulatory or otherwise.

“Additional Employees” means any of the employees listed on Exhibit H who are not Company Employees but shall transfer to Purchaser (or an
Affiliate of Purchaser, including the Company) pursuant to the agreement between the Parties effective as of the Closing Date.

“Affiliate” means, with respect to any Person, a Person that, directly or indirectly, through one or more intermediaries controls, is controlled by or
is under common control with the first-mentioned Person. For the purposes of this definition, “control,” including the terms “controlled by” and
“under common control with,” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, as trustee or executor, as general partner or managing member, by Contract or otherwise,
including the ownership, directly or indirectly, of securities having the power to elect a majority of the board of directors or similar body governing the
affairs of such Person, provided, however, that with respect to Parent, Seller or Purchaser, “Affiliate” shall only mean Parent and the Camtek IL
(respectively) and any entity controlled by Parent and the Camtek IL (respectively).

“Agreement” has the meaning set forth in the Preamble.

“Applicable Anti-Corruption Laws” has the meaning set forth in Section 2.24(a).

“Applicable Law” means, with respect to any Person, any Law existing as of the date hereof or as of the Closing applicable to such Person or any
of its respective properties, assets, managing directors, officers, directors, employees, consultants or agents.




“Automatic Transfer Employee” means those Additional Employees who will become employed by Purchaser or one of its Affiliates as of the
Closing Date as a result of local employment Laws, including applicable Transfer Regulations, that provide for an automatic transfer by operation of

A-1 Law of the employment of any such Additional Employees upon the transfer of the Company as a going concern pursuant to the
transactions contemplated by this Agreement.

“Balance Sheet” has the meaning set forth in Section 2.11.

“Benefits” has the meaning set forth in Section 2.13(a)(i).

“Business” has the meaning set forth in Section 4.9(a)(i).

“Business Day” means a day, other than a Saturday or Sunday, on which banks are open for business in San Francisco (California), Tel Aviv
(Israel) and Cologne (Germany).

“Business Employees” mean, together, the Company Employees and the Additional Employees.

“Carve-Out Employees” means the Company Employees that are listed in Exhibit 1.

“Cash” means all cash held by the Company.

“Claim Amount” has the meaning set forth in Section 6.3(a).
“Claim Notice” has the meaning set forth in Section 6.3(a).
“Closing” has the meaning the forth in Section 1.3(a).
“Closing Cash” means Cash as of the Closing Date.

“Closing Date” has the meaning the forth in Section 1.3(a).

“Closing Indebtedness” means Indebtedness as of the Closing Date.

“Closing Net Working Capital” means Net Working Capital as of the Closing Date.

“Closing_Net Working_Capital Adjustment” means, (i) if the Closing Net Working Capital is an amount between the Target Working Capital
Bottom Collar and the Target Working Capital Top Collar, US$ 0, (ii) if the Closing Net Working Capital is an amount equal to or greater than the Target
Working Capital Top Collar, an amount equal to Closing Net Working Capital minus Target Working

Capital, or (iii) if the Closing Net Working Capital is an amount equal to or less than the Target Working Capital Bottom Collar, an amount equal to
Closing Net Working Capital minus Target Working Capital.

“Closing Transaction Expenses” means the Transaction Expenses as of the Closing Date.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Company” has the meaning set forth in the Preamble.

“Company Core Software Assets” means Software that the Company licenses to users or to which the Company provides users access, or that the
Company uses, in part or in whole, as a platform to provide services to users, and all Software tools used by the Company to develop, distribute or make
available, maintain and enhance, any of the foregoing.

“Company Operating Plan has the meaning set forth in Section 2.10(d).

“Company Releasees” has the meaning set forth in Section 4.16(a).




the Company until the Closing Date within the ordinary course of business, with the exclusion of any Additional Employee.

“Company Employee Contracts” has the meaning set forth in Section 2.14(b).

“Company Forecast” means the Company’s 2023 updated forecast, dated August 22, 2023.

Company, including any policy or practice relating to: (A) the privacy of users of any website of the Company; (B) the collection, storage, disclosure and
transfer of any User Data or Personal Data; and (C) any employee information.

“Company_Products” means all products and services (including manufacturing and design services) manufactured, designed, developed,
distributed, hosted, sold, marketed, licensed, supplied, or otherwise provided or offered to actual or potential customers or currently supported by the
Company, by or for the Company (including all models, versions and releases thereof, whether already distributed or provided, under development,
planned or conceived, or otherwise), together with any related documentation, materials, or information, including the Company Core Software Assets.

“Company Software” means Software that is (or that the Company purports is) owned in whole or in part by or exclusively licensed in whole or
part to the Company.

“Confidentiality Agreement” means the Non-Disclosure Agreement, dated February 5, 2023, between the parties.

“Confidential Information” has the meaning set forth in the Confidentiality Agreement.
“Continuing Contractors” has the meaning set forth in Section 4.10(g).

“Consulting Agreement” has the meaning assigned in the preamble of this Agreement.

“Contract” means any contract, agreement, instrument, option, lease, license, sales and purchase order, warranty, note, bond, mortgage, indenture,
obligation, commitment, binding application, and all other agreements commitments, arrangement or understanding, whether written or oral, express or
implied, in each case as amended and supplemented from time to time.

“Copyrights” means any U.S. and non-U.S. copyrights and rights in mask works (including any registrations and applications therefor and
whether registered or unregistered), database rights, moral rights, neighboring rights and similar intellectual property rights, including any of the foregoing
that may vest in any design or other Trademark, and all other rights with respect to Works of Authorship, and all registrations thereof and applications for
registration thereof.

“Data Protection Laws” means all Applicable Laws, third party contractual terms and Company Privacy Policies relating to privacy, data
protection and data security, including with respect to the collection, storage, transmission, transfer (including cross-border transfers), disclosure and use of
User Data and Personal Data.

“Data Room” means the virtual data room hosted by iDeals from June 5, 2023 to September 16, 2023.




“Deferred Revenue” means all deferred revenue, unearned revenue and all amounts received or invoiced in advance of performance under
contracts, or otherwise received for goods or services not yet provided, and not yet recognized as revenue.

“Designated Account” has the meaning set forth in Exhibit D.

“Disclosure Schedule” has the meaning set forth in the introduction of Article II.

“DPLTA Financial Statement” has the meaning set forth in Section 4.4(d).
“DPLTA Seller Claim” has the meaning set forth in Section 4.4(d).
“DPLTA Seller Liability” has the meaning set forth in Section 4.4(d).
“DPLTA Termination Date” has the meaning set forth in Section 4.4(b).

“Dollars” means the lawful currency of the United States of America, and all references to monetary amounts herein shall be in Dollars unless

otherwise specified herein.

“Economic Sanctions” means the economic sanctions laws, regulations, embargoes or restrictive measures administered, enacted, or enforced by

any Sanctions Authority.

“Employee Contract Templates” has the meaning set forth in Section 2.14(b).

“Employee Plans” has the meaning set forth in Section 2.13(a).

“Employment Arrangements” has the meaning set forth in the Recitals.

“Encumbrance” means any charge, claim, limitation, condition, equitable interest, mortgage, lien, option (including any right to acquire, right of
pre-emption or conversion), pledge, hypothecation, license, security interest, title retention, easement, encroachment, right of first refusal or negotiation,
adverse claim or restriction of any kind, including any restriction on or transfer or other assignment, as security or otherwise, of or relating to use, quiet
enjoyment, voting, transfer, receipt of income or exercise of any other attribute of ownership, or any agreement to create any of the foregoing; provided,
however, that the term “Encumbrance” shall not include (i) statutory liens for Taxes that are not yet due and payable or are being contested in good faith by
any appropriate proceedings and for which adequate reserves have been established on the Company Balance Sheet in accordance with US GAAP, (ii)
statutory or common law liens in favor of carriers, warehousemen, mechanics and materialmen, to secure claims for labor, materials or supplies and other

like liens (all such Encumbrances, “Permitted Encumbrances”).

“Environmental Law” means any Applicable Laws relating to (i) releases or threatened releases of Hazardous Substances or materials containing
Hazardous Substances; (ii) the manufacture, handling, transport, use, treatment, storage or disposal of Hazardous Substances or materials containing
Hazardous Substances; (iii) pollution or protection of the environment, health, safety or natural resources; or (iv) disposal or recycling of Company
Products.

“Environmental Permits” has the meaning set forth in Section 2.16(b).
“Equity Incentives” has the meaning set forth in Section 4.10(f).
“Estimated Closing Cash” has the meaning set forth in Section 1.5(a).

“Estimated Closing Indebtedness” has the meaning set forth in Section 1.5(a).

“Estimated Closing Net Working Capital” has the meaning set forth in Section 1.5(a).

“Estimated Closing Net Working Capital Adjustment” means, (i) if the Estimated Closing Net Working Capital is an amount between the Target
Working Capital Bottom Collar and the Target Working Capital Top Collar, US$ 0, (ii) if the Estimated Closing Net Working Capital is an amount equal to
or greater than the Target Working Capital Top Collar, an amount equal to Estimated Closing Net Working Capital minus Target Working Capital, or (iii) if
the Estimated Closing Net Working Capital is an amount equal to or less than the Target Working Capital Bottom Collar, an amount equal to Estimated

Closing Net Working Capital minus Target Working Capital.




“Estimated Purchase Price” has the meaning set forth in Section 1.4.

“Estimated Transaction Expenses” has the meaning set forth in Section 1.5(a).

“Excluded Employees” has the meaning set forth in Section 4.10(a).

“Export Control Laws” means (i) all U.S. import and export Laws (including those Laws under the authority of U.S. Departments of Commerce
(Bureau of Industry and Security) codified at 15 CFR, Parts 700-799; Homeland Security (Customs and Border Protection) codified at 19 CFR, Parts 1-
199; State (Directorate of Defense Trade Controls) codified at 22 CFR, Parts 103, 120-130; and Treasury (Office of Foreign Assets Control) codified at 31
CFR, Parts 500-599) and (ii) all comparable Applicable Laws outside the United States.

“Financial Statements” has the meaning set forth in Section 2.10.

“Fundamental Claims Expiration Date” has the meaning set forth in Section 6.1(b)(i).

“fraud” means common law fraud under New York law in the making of a specific representation or warranty expressly set forth in this
Agreement.

“Fundamental Representations” mean, collectively, Section 2.1 (Ownership of the Shares), Section 2.2 (Authority), Section 2.3 (Organization and
Qualification), Section 2.6 (Insolvency) Section 2.8 (Capitalization), and Section 2.27 (Brokers).

“GmbHG” means the German Act on Companies with Limited Liability (Gesetz betreffend die Gesellschaften mit beschrinkter Haftung).

“Government Contract” means (i) any Contract of the Company or pursuant to which its properties are assets are bound to which any
Governmental Entity is party or is otherwise bound and (ii) any Contract pursuant to which the Company participates in any program involving a
Governmental Entity or is entitled to any right or benefit (including Tax subsidies) provided by any Governmental Entity.

“Government Officials” has the meaning set forth in Section 2.24(b).
“Governmental Entity” means any federal, national, supranational, state, provincial, local or similar government, governmental, regulatory,

administrative or quasi-governmental authority, branch, office agency, commission or other body, or any court, tribunal, or arbitral or judicial body
(including any grand jury), whether domestic or foreign.

“Governmental Order” means any executive order, injunction, judgment, decree, writ, order or other requirement issued by any Governmental
Entity, or pursuant to any binding arbitration, mediation or similar proceeding.

“Hazardous Substances” means (i) those substances defined in or regulated under the Hazardous Materials Transportation Act, the Resource
Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and Liability Act, the Clean Water Act, the Safe Drinking
Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide, and Rodenticide Act and the Clean Air Act, and their state counterparts, as each
may be amended from time to time, and all regulations thereunder; (ii) petroleum and petroleum products, including crude oil and any fractions thereof;
(iii) natural gas, synthetic gas, and any mixtures thereof; (iv) polychlorinated biphenyls, asbestos and radon; (v) any other pollutant or contaminant; and
(vi) any substance, material or waste regulated by any Governmental Entity pursuant to any Environmental Law.




“HMT” means Her Majesty’s Treasury.
“ICC Rules” has the meaning set forth in Section 8.6.

“Inbound License Agreement” means any agreement granting to the Company any license or other right in, any right to use or otherwise practice
or exploit, or any covenant not to sue for infringement or misappropriation of, any Intellectual Property Right or Technology.

“Indebtedness” means the sum of the following: (i) indebtedness of the Company for borrowed money, including convertible debt; (ii) obligations
of the Company evidenced by bonds, debentures, notes or other similar instruments; (iii) obligations of the Company in respect of letters of credit or other
similar instruments (or reimbursement agreements in respect thereof) or banker’s acceptances; (iv) any acceleration, termination fees, pre-payment fees,
balloons or similar payments on any of the foregoing; (v) liabilities and provisions for Taxes; (vi) all accrued interest on any of the foregoing; (vii) all
obligations in respect of Deferred Revenue, (viii) all intercompany payables for distributions declared but not paid in accordance with pooling arrangement
and any tax amounts which arises or is incurred in respect of such payment or declaration prior to Closing (ix) “change of control” bonuses, retention
bonuses and any earn-out or other deferred payments owed as a result of the Transaction; and (x) all obligations to pay severance or termination pay or
benefits (and any related Taxes payable by the Company) relating to the termination of employment or service of any employee, director or independent
contractor of the Company occurring prior to the Closing. Notwithstanding the foregoing, “Indebtedness” shall not include (y) Transaction Expenses, or
(z) except as provided in clause (v) of this sentence, accounts payable not yet due, trade payables and similar liabilities or accruals that do not represent
indebtedness for borrowed money and are incurred in the ordinary course of business consistent with past practice.

“Indemnitees” has the meaning set forth in Section 6.2(a).
“Insurance Policies” means insurance policies held by the Company.

“Intellectual Property Rights” means any and all rights (anywhere in the world, whether statutory, common law or otherwise) relating to, arising
from, or associated with intellectual property or industrial property, including (i) Patents; (ii) Copyrights; (iii) Technology; (iv) other rights with respect to
Software, including registrations thereof and applications therefor; (v) industrial design rights and registrations thereof and applications therefor; (vi) rights
with respect to Trademarks, and all registrations thereof and applications therefor; (vii) rights with respect to Domain Names, including registrations
thereof and applications therefor; (viii) rights with respect to Trade Secrets, including rights to limit the use or disclosure thereof by any Person; (ix) rights
with respect to Databases, including registrations thereof and applications therefor; (x) publicity and privacy rights, including all rights with respect to use
of a Person’s name, signature, likeness, image, photograph, voice, identity, personality, and biographical and personal information and materials; and (xi)
any rights equivalent or similar to any of the foregoing.

“Intercompany Receivables” means accounts receivables billed by the Company or by Parent or their Affiliates on behalf of the Company, which
are outstanding all in accordance with US GAAP.

“Interim Financial Statements” has the meaning set forth in Section 2.10.

“Inventory” means raw materials, semi-finished and finished goods inventory, all spare parts held in third party or related party warehouses, less
provision for obsolescence determined on a consistent basis, all in accordance with US GAAP.




“Israeli Sanctions” means economic or financial sanctions, restrictive measures, trade embargoes or sanctions-related export control laws
imposed, administered or enforced from time to time by any Israeli sanctions authority, including the Israeli Ministry of Finance and the Israeli Ministry of
Defense.

“Key Employees” has the meaning set forth in the Recitals.

“Labor and Employment Laws” means all Applicable Laws regarding labor and employment, including those related to employment practices,
classification of employees, terms and conditions of employment, wages and hours, leaves of absence, collective bargaining, equal opportunity,
occupational health and safety, workers’ compensation, immigration, individual and collective consultation, notice of termination and redundancy and the
payment of social security and other Taxes, in each case.

“Law” means any statute, law, treaty, ordinance, regulation, directive, rule, code, executive order, injunction, judgment, decree, writ, order or
other requirement, including any successor provisions thereof, of any Governmental Entity.

“Leased Real Property” means all Real Property leased, subleased or licensed to the Company or which the Company otherwise has a right or
option to use or occupy.

“Liability” means, with respect to any Person, any liability or obligation of such Person of any kind, character or description, whether known or
unknown, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due, vested or
unvested, executory, determined, determinable or otherwise and whether or not the same is required to be accrued on the financial statements of such
Person.

“Losses” means, solely to the extent reasonably foreseeable, any and all deficiencies, judgments, settlements, Actions, assessments, Liabilities,
Taxes, losses, damages, interest, fines, penalties, costs, expenses (including legal, accounting and other costs and expenses of professionals), any of the
foregoing or matters arising out of or relating to the foregoing, and in seeking indemnification therefor and interest on any of the foregoing from the date
incurred until paid at the prime rate published from time to time by the Wall Street Journal.

“Made Available” has the meaning set forth in Section 8.13.

“Material Adverse Effect” means any event, circumstance, occurrence, change, effect or fact (each, an “Effect”) that, individually or in the
aggregate, results in or would reasonably be expected to result in, a material adverse effect on or a material adverse change in the business, Liabilities,
properties, assets, condition (financial or otherwise), operations or results of operations of the Company; provided, however, that the following will not be
taken into account in determining whether there has been a Material Adverse Effect: (i) any Effect demonstrated by the Company to be directly caused by
actions expressly required to be taken (or omitted to be taken) under this Agreement (to which the Company fully complies and within the limits of the
specific terms thereunder) and, in all respects, in mere compliance thereof; (ii) any Effect that has persisted before (unless stipulated otherwise hereinafter)
or will occur after the date hereof following or resulting from geopolitical conditions, any outbreak or escalation of war (including Russia’s war against
Ukraine) or major hostilities or any act of sabotage or terrorism or natural or man-made disasters or other force majeure events (including pandemics); (iii)
changes generally affecting the U.S. or global economy, financial or securities markets; (iv) changes generally affecting the industry and markets in which
the Company operates; (v) any change after the date hereof of any Law, GAAP or any other accounting standard applicable to the Company or any of its
properties, or the enforcement or interpretation thereof; (vi) the failure by the Company to achieve any financial projection (but not the underlying causes
thereof); (vii) the announcement, execution or delivery of this Agreement or the pendency or consummation of the transactions contemplated hereby; (viii)
(A) any action taken by Parent, Seller or the Company at Purchaser’s written direction or (B) the failure to take any action referred to in Section 4.2 that
was not taken by Parent, Seller or the Company because Purchaser withheld its consent (provided that such consent was not reasonably withheld by
Purchaser); or (ix) any action by the Company that is expressly contemplated by this Agreement.

“Material Contracts” has the meaning set forth in Section 2.21(a).

“Net Working Capital” means (a) the aggregate amount of the current assets of the Company; minus (b) the aggregate amount of the current
liabilities of the Company (with exception of Deferred Revenues and other current liabilities which are not in the ordinary course of business), in each
case, in line with the illustration set forth in Schedule A-2 and calculated in accordance with US GAAP.

“Notice of Disagreement” has the meaning set forth in Section 1.7(b).

“OFAC” means the Office of Foreign Assets Control.




"Offered Employees” means each Additional Employee who is not an Automatic Transfer Employee.

“Open Source Technology” means Software or other subject matter that is distributed under an open source license or freeware or trial ware or
other similar licensing model such as (by way of example only) the GNU General Public License, GNU Lesser General Public License, Apache License,
Mozilla Public License, BSD License, MIT License, Common Public License, any derivative of any of the foregoing licenses, any other license approved
as an open source license by the Open Source Initiative, or any license that requires, as a condition of exploitation, that other Software that is integrated or
bundled with, linked with, used in the development or compilation of, or otherwise used in or with such Software, be (i) disclosed or distributed in source
code form, (ii) licensed for the purpose of making derivative works, or (iii) made available in connection with any license, sublicense or distribution of
such Software at no charge or minimal charge.

“Outbound License Agreement” means any agreement under which the Company grants licenses or other rights in, rights to use or otherwise
practice or exploit, or any covenants not to sue for infringement or misappropriation of, any Intellectual Property Right, including Open Source
Technology.

“Owned Real Property” means Real Property and any rights equivalent to real property (grundstiicksgleiche Rechte) including condominiums
(Wohnungseigentum), hereditary building rights (Erbbaurechte), usufruct of real property (NiefSbrauch) and buildings on third party property (Bauten auf
fremden Grundstiicken) owned in whole or in part by the Company.

“Patents” means any U.S. and non-U.S. patents and patent applications (including any continuations, continuations in part, divisionals, reissues,
renewals and applications for any of the foregoing), inventor’s certificates, utility model rights and similar rights, petty patents and applications therefor,
including all rights to sue and collect damages for past, present and future infringements thereof.

“Permits” means any permits, licenses, franchises, approvals, certificates, consents, waivers, qualifications, concessions, exemptions, variances,
orders, registrations, notices or other similar authorizations of any Governmental Entity.

“Person” means an individual, corporation, partnership, limited liability company, association, trust, unincorporated organization or other legal
entity including any Governmental Entity.

“Personal Data” means any information that relates to an identified or identifiable individual, or that may be used to identify an individual,
including name, street address, telephone number, email address, photograph, social security number, driver’s license number or data collected through an
automated license plate recognition system, passport number, financial account information, username and password combinations or customer or account
number.




“Pre-Closing Period” has the meaning set forth in Section 4.1.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date including the portion of any Straddle Period ending on
the Closing Date.

“Prohibited Person” means a Person that is (A) listed on, or owned or controlled by a person listed on, or acting on behalf of a person listed on,
any Sanctions List; (B) located in, incorporated under the Laws of, or owned (directly or indirectly) controlled by, or acting on behalf of, a person located
in or organized under the Laws of a country or territory that is the target of country-wide or territory-wide Economic Sanctions; or (C) otherwise the target
of Economic Sanctions.

“Purchase Price” has the meaning set forth in Section 1.4.

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Employee Liability” has the meaning set forth in Section 4.10(b).

“Real Property” means all land, together with all buildings, structures, improvements and fixtures located thereon, including all electrical,
mechanical, plumbing and other building systems, fire protection, security and surveillance systems, telecommunications, computer, wiring, and cable
installations, utility installations, water distribution systems, and landscaping, together with all easements and other rights and interests appurtenant thereto
(including air, oil, gas, mineral, and water rights).

“Related Party” with respect to any specified Person, means: (i) any Affiliate of such specified Person, or any managing director, director,
executive officer, general partner or managing member of such Affiliate; (ii) any Person who serves as a managing director, director, executive officer,
partner, member or in a similar capacity of such specified Person; (iii) any Immediate Family member of a Person described in clause (ii); or (iv) any other
Person who holds, individually or together with any Affiliate of such other Person and any member(s) of such Person’s Immediate Family, more than five
percent (5%) of the outstanding equity or ownership interests of such specified Person. For the purposes of this definition, “Immediate Family,” with
respect to any specified Person, means such Person’s spouse, parents, children and siblings, including adoptive relationships and relationships through
marriage, or any other relative of such Person that shares such Person’s home.

“Representation and Warranty Policy” means the representation and warranty insurance policy taken out by Purchaser from Beazley Furlonge Ltd.
dated September 17, 2023, attached hereto as Exhibit G, which will be bound immediately at the signing of the Agreement.

“Representatives” means, subject to any expansion under this Agreement, with respect to any Person, such Person’s managing directors, officers,
directors, principals, employees, advisors, auditors, agents, bankers and other representatives.

“Required Disclosing Party” has the meaning set forth in Section 4.6(a).

“Restricted Period” has the meaning set forth in Section 4.9(a).
“Restructured Assets” has the meaning set forth in Section 4.18(a).

“Restructuring Activities” has the meaning set forth in Section 4.18(a).




“Sanctions Authority” means any of: (A) the United States Government; (B) the United Nations; (C) the United Kingdom; or (D) the European
Union; and includes any government entity of any of the above, including, but not limited to, OFAC, the United States Department of State, and HMT.

“Sanctions List” means (A) the List of Specially Designated Nationals and Blocked Persons maintained by OFAC; (B) the Consolidated List of
Financial Sanctions Targets and the Investment Ban List maintained by HMT; or (C) any similar list maintained by, or public announcement of Sanctions
designation made by, any other Sanctions Authority.

“Seller” has the meaning set forth in the Preamble.
Seller Employee Liabilities” has the meaning set forth in Section 4.10(b).

“Seller Releasees” has the meaning set forth in Section 4.16(b).

“Seller’s Knowledge” or any similar phrase means, with respect to any fact or matter, the knowledge, after due and diligent inquiry, of the
managing directors and the employees of Parent, Seller and/or Company set forth in Schedule A-1; provided, however, for purposes of the first sentence of
Section 2.14(e), the first sentence of Section 2.16(b), the second sentence of Section 2.17(c), Section 2.18(a) and Section 2.18(c), “Seller’s Knowledge” or
any similar phrase means the knowledge, after due and diligent inquiry, of any fact or matter learned by the managing directors and the employees of
Parent, Seller and/or Company set forth in Schedule A-1 at or in connection with due diligence, negotiations and/or the execution of the sale and purchase
agreement regarding all shares in the Company, dated October 9, 2019 or thereafter.

“Share Sale” has the meaning set forth in the Recitals.
“Shares” has the meaning set forth in the Recitals.

“Short Fiscal Year” has the meaning set forth in Section 4.4(b).

“Software” means any and all (i) computer programs, including any and all software implementations of algorithms, heuristics, models and
methodologies, whether in source code or object code, (ii) testing, validation, verification and quality assurance materials, (iii) databases, conversions,
interpreters and compilations, including data and any collections of data, whether machine readable or otherwise (“Databases”), (iv) descriptions,
schematics, flow-charts and other work product used to design, plan, organize and develop any of the foregoing, (v) all documentation, including user
manuals, web materials and architectural and design specifications and training materials, relating to any of the foregoing, (vi) software development
processes, practices, methods and policies recorded in permanent form, relating to any of the foregoing, and (vii) performance metrics, sightings, bug and
feature lists, build, release and change control manifests recorded in permanent form, relating to any of the foregoing.

“Straddle Period” means any Tax period beginning on or before and ending after the Closing Date.

“Subrogation Waiver” has the meaning set forth in Section 4.15.

“Systems” means the computer, information technology and data processing systems, facilities and services used by or for the Company,
including all Software, hardware, networks, communications facilities, platforms and related systems and services, whether outsourced, cloud based or
otherwise.

“Target Working Capital” means US$ 9,317,000.

“Target Working Capital Bottom Collar” means an amount equal to .97 multiplied by the Target Working Capital.

“Target Working Capital Top Collar” means an amount equal to 1.03 multiplied by the Target Working Capital.

“Tax” means (i) all direct and indirect statutory, governmental, federal, state, local, municipal, foreign and other net income, gross income, gross
receipts, sales, use, ad valorem, value added, transfer, franchise, profits, license, lease, service, service use, withholding, payroll, employment, excise,
severance, stamp, occupation, premium, property, unclaimed property, escheat, windfall profits, customs, duties or other taxes, contributions, rates, levies
(including social security), fees, assessments or charges of any kind whatsoever, whether disputed or not, together with any interest and any penalties,
additions to tax or additional amounts with respect thereto or in lieu thereof, (ii) any Liability for payment of amounts described in clause (i) whether as a
result of transferee or successor Liability, of being a member of an affiliated, consolidated, combined, unitary or similar group for any period, or otherwise,
and (iii) any Liability for the payment of amounts described in clauses (i) or (ii) as a result of any tax sharing, tax indemnity or tax allocation agreement or
any other express or implied agreement to indemnify any other Person.




“Tax Item of Seller’s Interest” has the meaning set forth in Section 4.12(c).

“Tax Return” means any written or electronic return, certificate, declaration, notice, report, statement, information statement and document filed
or required to be filed with respect to Taxes, amendments thereof, and schedules and attachments thereto.

“Tax Returns of Seller’s Interest” has the meaning set forth in Section 4.12(c).

“Taxing_ Authority” means any Governmental Entity having authority with respect to the assessment, collection and enforcement of Taxes.

“Technology” means any and all (i) technology, formulae, algorithms, procedures, processes, methods and methodologies, models, techniques,
know how, ideas, creations, concepts, inventions, discoveries, improvements, and invention disclosures (whether patentable or unpatentable and whether or
not reduced to practice); (ii) technical, engineering, manufacturing, product, marketing, servicing, financial, supplier, personnel and other information and
materials; (iii) customer lists, customer contact and registration information, customer correspondence and customer purchasing histories; (iv)
specifications, designs, models, devices, prototypes, schematics and development tools; (v) Software, websites, user interfaces, content, images, graphics,
text, photographs, artwork, audiovisual works, sound recordings, graphs, drawings, reports, analyses, writings, and other works of authorship and
copyrightable subject matter or subject matter entitled to mask work protection (“Works of Authorship™); (vi) domain names, uniform resource locators
and other names and locators associated with the Internet (“Domain Names”); (vii) social media and mobile communications accounts, identifiers, user
names, handles or short code designations (“Social Media”); and (viii) Trade Secrets.

“Termination Date” has the meaning set forth in Section 7.1(b).
“Third Party Claim” has the meaning the forth in Section 6.3(d).
“Top Customers” has the meaning set forth in Section 2.26(a).
“Top Distributors™ has the meaning set forth in Section 2.26(a).
“Top Suppliers” has the meaning set forth in Section 2.26(a).

“Trade Secrets” means any information, including any formula, pattern, compilation, program, device, method, technique, or process, that (x)
derives independent economic value, actual or potential, from not being generally known to the public or to other Persons who can obtain economic value
from its disclosure or use and (y) is the subject of efforts to maintain its secrecy.

“Trademarks” means any U.S. and non-U.S. (including state, national or supranational) registered and unregistered trademarks, service marks,
trade dress, trade names, domain names, general intangibles of like nature, and other indicia of source, origin, endorsement, sponsorship or certification,
designs, industrial designs, product packaging shape, and other elements of product and product packaging appearance together with all registrations and
applications for registration of any of the foregoing and all goodwill related to any of the foregoing.

“Transfer Regulations” means, the Transfer of Undertaking (Protection of Employment) Regulations 2006 and any other Law implementing in
any jurisdiction the European Council Directive 2001/23/EC on the approximation of the Laws of EU Member States relating to the safeguard of
employees’ rights in the event of transfer of undertakings, business or parts of undertakings or businesses as amended or replaced from time to time, or any
Law of the same or similar effect in any jurisdiction.




“Transaction Documents” means this Agreement, the Disclosure Schedule, the Employment Arrangements, the Consulting Agreement, and, in
each case, including all schedules and exhibits, certificates, documents and instruments contemplated thereto made in accordance with the respective terms
hereof and thereof.

“Transaction Expenses” means (a) the aggregate amount of all unpaid legal, Tax, accounting, financial advisory, investment banking, and other
professional fees and expenses incurred by the Company in connection with the consummation of the Share Sale contemplated hereby, (b) all unpaid
bonuses, incentive compensation, commissions, termination payments, retention or other change in control, separate, tax gross up or other transaction-
related payments to be paid by the Company to any employee or service provider in connection with the transactions contemplated by this Agreement
(whether or not in connection with any other contingency (including any termination of service)), including the employer portion of any Taxes relating to
such payments; (c) one-half of the costs and expenses relating to the Representation and Warranty Policy, including the total premium, underwriting costs,
and brokerage commissions in an amount not to exceed US$ 229,200 (total premium, including underwriting fees and taxes: US$ 458,400) and as
stipulated in Section 6.4; and (d) any Taxes incurred or payable on any of the foregoing.

“Transfer Taxes” means any statutory, governmental, federal, state, local, municipal, foreign and other transfer, documentary, real estate transfer,
mortgage recording, gross receipts, sales, use, stamp, registration, value-added and other similar Taxes, and all conveyance fees, recording charges and
other fees and charges (including any penalties and interest) incurred in connection with the transactions contemplated by this Agreement.

“Transferred Employee” has the meaning set forth in Section 4.10(a).

“US GAAP” means generally accepted accounting principles in effect from time to time in the United States of America.

“Unvested Equity Incentives” has the meaning set forth in Section 4.10(f).

“Unvested RSUs” has the meaning set forth in Section 4.10(¥).

“User Data” means any Personal Data or other data or information collected by or on behalf of the Company related to users of the Company
Products, including from users of any website or online offering of the Company.

“VAT” has the meaning set forth in Section 2.20(p).

Exhibits and Schedules Omitted.




Subsidiaries List

Name of Subsidiary Jurisdiction of Incorporation
Camtek H.K. Ltd. Hong Kong

Camtek USA Inc. New Jersey, USA

Camtek (Europe) NV Belgium

Camtek Germany GmbH Germany

Camtek Inspection Technology (Suzhou) Ltd. China

Camtek Japan Ltd. Japan

Camtek Inspection Technology Limited Taiwan

Camtek South East Asia Pte Ltd. Singapore

Camtek Korea Ltd.

South Korea

Camtek Germany Holding GmbH

Germany

FRT GmbH

Germany
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Exhibit 12.1
Chief Executive Officer Certification
Required by Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as amended
1, Rafi Amit, certify that:
1. I have reviewed this Annual Report on Form 20-F of Camtek Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;

4. The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a—15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13(a)-15(f) and 15(d)—
15(f)) for the company and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the
annual report that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

5. The company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
company’s auditors and the audit committee of the company’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the company’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal controls
over financial reporting.

Date: March 21, 2024
By: /s/ Rafi Amit

Name: Rafi Amit
Title: Chief Executive Officer




Exhibit 12.2
Chief Financial Officer Certification
Required by Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as amended
1, Moshe Eisenberg, certify that:
1. I have reviewed this Annual Report on Form 20-F of Camtek Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;

4. The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13(a)-15(f) and 15(d)-15(f)
for the company and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the
annual report that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

5. The company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
company’s auditors and the audit committee of the company’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the company’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal controls
over financial reporting.

Date: March 21, 2024
By: /s/ Moshe Eisenberg

Name: Moshe Eisenberg
Title: Chief Financial Officer




Exhibit 13.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

We, Rafi Amit, Chief Executive Officer of Camtek Ltd., and Moshe Eisenberg, Chief Financial Officer of Camtek Ltd., each hereby certifies, pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Annual Report for Camtek Ltd. on Form 20-F for
the year ended December 31, 2023 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and
that information contained in the Annual Report on Form 20-F fairly presents, in all material respects, the financial condition and results of operations of
Camtek Ltd.

Date: March 21, 2024

By: /s/ Rafi Amit
Name: Rafi Amit
Title: Chief Executive Officer

By: /s/Moshe Eisenberg
Name: Moshe Eisenberg
Title: Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to Camtek Ltd. and will be retained by Camtek Ltd. and furnished to
the United States Securities and Exchange Commission or its staff upon request.




Exhibit 15.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors
Camtek Ltd:

We consent to the incorporation by reference in the registration statements (No. 333-271348) on Form F-3 and (Nos. 333-238705, 333-227931, 333-
201286, 333-174165, 333-156287 and 333-113139) on Form S-8 of our report dated March 21, 2024, with respect to the consolidated financial statements
of Camtek Ltd. and the effectiveness of internal control over financial reporting.

/s/ Somekh Chaikin
Somekh Chaikin

A member firm of KPMG International

Tel Aviv, Israel
March 21, 2024
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“ Camtek

Clawback Policy

CAMTEK LTD
POLICY FOR RECOVERY OF ERRONEOUSLY AWARDED COMPENSATION

Camtek Ltd (the “Company’) has adopted this Policy for Recovery of Erroneously Awarded Compensation (the “Clawback Policy™), effective as
of October 2, 2023 (the “Effective Date”). Capitalized terms used in this Clawback Policy but not otherwise defined herein are defined in Section 12. This
Clawback Policy is intended to comply with the requirements of the Applicable Rules (as defined below).

1. Persons Subject to Clawback Policy
This Clawback Policy shall apply to and be binding and enforceable on current and former Officers. In addition, the Committee and the Board
may apply this Clawback Policy to persons who are not Officers (in such cases, with references herein to “Officers” deemed to include such persons), and

such application shall apply in the manner determined by the Committee and the Board in their sole discretion.

2. Compensation Subject to Clawback Policy

This Clawback Policy shall apply to Incentive-Based Compensation received on or after the Effective Date. For purposes of this Clawback Policy,
Incentive-Based Compensation will be deemed to be “received” in the Company’s fiscal period during which the relevant Financial Reporting Measure is
attained or satisfied, without regard to whether the grant, vesting or payment of the Incentive-Based Compensation occurs after the end of that period.

3. Recovery of Compensation

In the event that the Company is required to prepare a Restatement, the Company shall recover, reasonably promptly and in accordance with
Section 4 below, the portion of any Incentive-Based Compensation that is Erroneously Awarded Compensation, unless the Committee and the Board have
determined that recovery from the relevant current or former Officer would be Impracticable. Recovery shall be required in accordance with the preceding
sentence regardless of whether the applicable Officer engaged in misconduct or otherwise caused or contributed to the requirement for the Restatement and
regardless of whether or when restated financial statements are filed by the Company. For clarity, the recovery of Erroneously Awarded Compensation
under this Clawback Policy will not give rise to any Officer’s right to voluntarily terminate employment for “good reason” or due to a “constructive
termination” (or any similar term of like effect) under any plan, program or policy of or agreement with the Company or any of its affiliates.

4. Manner of Recovery; Limitation on Duplicative Recovery

The Committee and the Board shall, in their sole discretion, determine the manner of recovery of any Erroneously Awarded Compensation, which
may include, without limitation, reduction or cancellation by the Company or an affiliate of the Company of Incentive-Based Compensation or Erroneously
Awarded Compensation, reimbursement or repayment by any person subject to this Clawback Policy, and, to the extent permitted by law, an offset of the
Erroneously Awarded Compensation against other compensation payable by the Company or an affiliate of the Company to such person. Notwithstanding
the foregoing, unless otherwise prohibited by the Applicable Rules, to the extent this Clawback Policy provides for recovery of Erroneously Awarded
Compensation already recovered by the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 or Other Recovery Arrangements, the
amount of Erroneously Awarded Compensation already recovered by the Company from the recipient of such Erroneously Awarded Compensation may be
credited to the amount of Erroneously Awarded Compensation required to be recovered pursuant to this Clawback Policy from such person.




5. Administration

This Clawback Policy shall be administered, interpreted and construed by the Committee, which is authorized to make all determinations
necessary, appropriate or advisable for such purpose. The Board may re-vest in itself the authority to administer, interpret and construe this Clawback
Policy in accordance with applicable law and the Applicable Rules, and in such event references herein to the “Committee” shall be deemed to be
references to the Board. Subject to any permitted review by the applicable national securities exchange or association pursuant to the Applicable Rules, all
determinations and decisions made by the Committee pursuant to the provisions of this Clawback Policy shall be final, conclusive and binding on all
persons, including the Officers and the Company and its affiliates, shareholders and employees. The Committee may delegate administrative duties with
respect to this Clawback Policy to one or more directors or employees of the Company, as permitted under applicable law, including any Applicable Rules.

6. Interpretation
This Clawback Policy shall be interpreted and applied in a manner that is consistent with the requirements of the Applicable Rules, and to the
extent this Clawback Policy is inconsistent with such Applicable Rules, it shall be deemed amended to the minimum extent necessary to ensure compliance

therewith.

7. No Indemnification; No Liability

Notwithstanding the terms of any of the Company’s organizational documents, any corporate policy or any contract, the Company shall not,
directly or indirectly, indemnify or insure any person against the loss of any Erroneously Awarded Compensation pursuant to this Clawback Policy or any
claims relating to the Company’s enforcement of its rights under this Clawback Policy, nor shall the Company, directly or indirectly, pay or reimburse any
person for any premiums for third-party insurance policies that such person may elect to purchase to fund such person’s potential obligations under this
Clawback Policy. None of the Company, an affiliate of the Company (excluding any person subject to the recovery of Erroneously Awarded Compensation
hereunder) or any member of the Committee or the Board shall have any liability to any person as a result of actions taken under this Clawback Policy.

8. Application; Enforceability

Except as otherwise determined by the Committee or the Board, the adoption of this Clawback Policy does not limit, and is intended to apply in
addition to, any Other Recovery Arrangements; provided that, in the event of a conflict between this Clawback Policy and Other Recovery Arrangements
(including the Compensation Policy), this Clawback Policy shall prevail. Subject to Section 4, the remedy specified in this Clawback Policy shall not be
exclusive and shall be in addition to every other right or remedy at law or in equity that may be available to the Company or an affiliate of the Company or
is otherwise required by applicable law and regulations.




9. Severability

The provisions in this Clawback Policy are intended to be applied to the fullest extent of the law; provided, however, to the extent that any
provision of this Clawback Policy is found to be unenforceable or invalid under any applicable law, such provision will be applied to the maximum extent
permitted, and shall automatically be deemed amended in a manner consistent with its objectives to the extent necessary to conform to any limitations
required under applicable law or the Applicable Rules.

10. Amendment and Termination

The Board and the Committee may amend, modify or terminate this Clawback Policy in whole or in part at any time and from time to time in its
sole discretion; provided, however, no amendment or termination of this Clawback Policy shall be effective if such amendment or termination would (after
taking into account any actions taken by the Company contemporaneously with such amendment or termination) cause the Company to violate any
applicable laws or the Applicable Rules. This Clawback Policy will terminate automatically when the Company does not have a class of securities listed on
a national securities exchange or association in the U.S.

11. Miscellaneous

The terms of this Clawback Policy shall be binding and enforceable against all Officers subject to this Policy and their beneficiaries, heirs,
executors, administrators or other legal representatives. Any applicable award agreement or other document setting forth the terms and conditions of any
compensation covered by this Clawback Policy shall be deemed to include the restrictions imposed herein and incorporate this Clawback Policy by
reference and, in the event of any inconsistency, the terms of this Clawback Policy will govern. For the avoidance of doubt, this Clawback Policy applies to
all compensation that is received on or after the Effective Date, regardless of the date on which the award agreement or other document setting forth the
terms and conditions of the Officer’s compensation became effective.

12. Definitions

“Applicable Rules” means Section 10D of the Exchange Act, Rule 10D-1 promulgated thereunder, the listing rules of the national securities
exchange or association on which the Company’s securities are listed, including Rule 5608 of the NASDAQ listing rules, and any applicable rules,
standards or other guidance adopted by the Securities and Exchange Commission or any national securities exchange or association on which the
Company’s securities are listed.

“Board” means the Board of Directors of the Company.

“Compensation Policy” means the Company’s compensation policy for officers and directors, as adopted in accordance with the Israeli
Companies Law 5759-1999 and as in effect from time to time.




“Committee” means, when required by the NASDAQ listing rules, the Compensation Committee of the Board or, in the absence of such a
committee, a majority of the independent directors serving on the Board, and otherwise any committee of the Board comprised of independent directors
responsible for executive compensation decisions.

“Erroneously Awarded Compensation” means the amount of Incentive-Based Compensation received by a current or former Officer that exceeds
the amount of Incentive-Based Compensation that would have been received by such current or former Officer based on a restated Financial Reporting
Measure, as determined on a pre-tax basis in accordance with the Applicable Rules. For Incentive-Based Compensation based on (or derived from) stock
price or total shareholder return where the amount of Erroneously Awarded Compensation is not subject to mathematical recalculation directly from the
information in the applicable Restatement, the amount shall be determined by the Committee based on a reasonable estimate of the effect of the
Restatement on the stock price or total shareholder return upon which the Incentive-Based Compensation was received (in which case the Company shall
maintain documentation of such determination of that reasonable estimate and provide such documentation to the national securities exchange or
association on which the Company’s securities are listed).

“Exchange Act”’ means the Securities Exchange Act of 1934, as amended.

“Financial Reporting Measure” means any measure determined and presented in accordance with the accounting principles used in preparing the
Company’s financial statements, and any measures that are derived wholly or in part from such measures, including GAAP and non-GAAP financial
measures. Stock price and total shareholder return (and any measures that are derived wholly or in part from stock price or total shareholder return) shall
for purposes of this Clawback Policy be considered Financial Reporting Measures. A financial reporting measure need not be presented within the
financial statements or included in a filing with the Securities and Exchange Commission.

“GAAP” means United States generally accepted accounting principles.

“Impracticable” means (a) the direct expense paid to third parties to assist in enforcing recovery would exceed the Erroneously Awarded
Compensation; provided that the Company has (i) made reasonable attempt(s) to recover the Erroneously Awarded Compensation, (ii) documented such
reasonable attempt(s) and (iii) provided such documentation to the national securities exchange or association on which the Company’s securities are listed,
(b) the recovery would violate the Company’s home country laws adopted prior to November 28, 2022, provided that the Company has (i) obtained an
opinion of home country counsel, acceptable to the relevant listing exchange or association, that recovery would result in such a violation and (ii) provided
such opinion to the relevant listing exchange or association, or (c) recovery would likely cause an otherwise tax-qualified retirement plan, under which
benefits are broadly available to employees of the Company, to fail to meet the requirements of 26 U.S.C. 401(a)(13) or 26 U.S.C. 411(a) and the
regulations thereunder.

“Incentive-Based Compensation” means any compensation (including, for the avoidance of doubt, any cash, equity, or equity-based
compensation, whether deferred or current) that is granted, earned, and/or vested based wholly or in part upon the attainment of one or more Financial
Reporting Measures and “received” by a person: (a) after such person began service as an Officer; (b) who served as an Officer at any time during the
performance period applicable to such incentive-based compensation; (c) while the Company has a class of securities listed on a national securities
exchange or association; and (d) during the applicable Three-Year Period.




“Officer” means any “executive officer” of the Company as such term is defined in Rule 5608 of the NASDAQ listing rules. Individuals who are
“executive officers” of the Company’s parent(s) or subsidiaries are deemed executive officers of the Company if they perform such policy making
functions for the Company.

“Other Recovery Arrangements” means any clawback, recoupment, forfeiture or similar policies or provisions of the Company or its affiliates,
including any such policies or provisions of such effect contained in any employment agreement, bonus plan, incentive plan, equity-based plan or award
agreement thereunder or similar plan, program or agreement of the Company or an affiliate or required under applicable law (including, without limitation,
the Compensation Policy) and any other right of clawback, recoupment, forfeiture or repayment that is required by applicable law.

“Restatement” means an accounting restatement to correct the Company’s material noncompliance with any financial reporting requirement under
securities laws, including restatements that correct an error in previously issued financial statements (a) that is material to the previously issued financial
statements or (b) that would result in a material misstatement if the error were corrected in the current period or left uncorrected in the current period.

“Three-Year Period” means, with respect to a Restatement, the three completed fiscal years immediately preceding the date that the Board, a
committee of the Board, or the officer or officers of the Company authorized to take such action if Board action is not required, concludes, or reasonably
should have concluded, that the Company is required to prepare such Restatement, or, if earlier, the date on which a court, regulator or other legally
authorized body directs the Company to prepare such Restatement. The “Three-Year Period” also includes any transition period (that results from a change
in the Company’s fiscal year) within or immediately following the three completed fiscal years identified in the preceding sentence. However, a transition
period between the last day of the Company’s previous fiscal year end and the first day of its new fiscal year that comprises a period of nine to 12 months
shall be deemed a completed fiscal year.




ACKNOWLEDGMENT AND CONSENT TO
POLICY FOR RECOVERY OF ERRONEOUSLY AWARDED COMPENSATION

The undersigned has received a copy of the Policy for Recovery of Erroneously Awarded Compensation (as may be amended, restated, or otherwise
modified from time to time, the “Clawback Policy”) adopted by Camtek Ltd (the “Company”) and has read and understands the Clawback Policy.
Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Clawback Policy.

As a condition of receiving Incentive-Based Compensation from the Company,by signing this Acknowledgement and Consent Form, the undersigned
agrees that (i) the undersigned is and will continue to be subject to the Clawback Policy and that the Clawback Policy will apply both during and after the
undersigned’s employment with the Company, (ii) any Incentive-Based Compensation received on or after the Effective Date is subject to recovery
pursuant to the terms of the Clawback Policy, and (iii) the undersigned agrees to abide by the terms of the Clawback Policy, including, without limitation,
in the event it is determined that any amounts granted, awarded, eared or paid to the undersigned are to be forfeited, reimbursed, clawbacked or repaid, and
the undersigned will promptly take any action necessary to effectuate such forfeiture, reimbursement, clawback or repayment. To the extent the Company’s
recovery right under the Clawback Policy conflicts with any other contractual rights (including, in the event of an inconsistency or conflict between the
Clawback Policy and the terms of any employment agreement, compensation plan, program or agreement) the undersigned may have with the Company,
the undersigned understands that the terms of the Clawback Policy shall supersede any such contractual rights. The terms of the Clawback Policy shall
apply in addition to any right of recoupment against the undersigned under the Compensation Policy or applicable law and regulations. The undersigned
also acknowledges that it would not be entitled to indemnification or advancement of expenses, in connection with any enforcement of the Clawback
Policy by the Company.

Date Signature

Name

Title




