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Item 1.01 Entry into a Material Definitive Agreement.

On August 11, 2025, LivePerson, Inc. (the “Company”) entered into a privately negotiated exchange agreement (the “Exchange Agreement”) with
holders (the “Noteholders”) of approximately $341.1 million aggregate principal amount the Company’s outstanding 0% Convertible Senior Notes due
2026 (the “2026 Notes”) relating to the exchange (the “Exchange”) of such 2026 Notes held by the Noteholders for (i) an aggregate payment of

$45.0 million in cash, (ii) $115.0 million of aggregate principal amount of the Company’s 10.0% Second Lien Senior Subordinated Secured Notes due
2029 (the “New Secured Notes™), (iii) shares of the Company’s common stock, $0.001 par value per share (“Common Stock” and such shares, the
“Common Equity Shares”) and (iv) shares of Series B Fixed Rate Convertible Perpetual Preferred Stock (“Series B Preferred Stock™). The aggregate
number of Common Equity Shares and shares of Common Stock into which the Series B Preferred Stock are convertible as more fully described below
(such shares, the “Conversion Shares™), will equal to 39.0% of the fully diluted Common Stock as of the closing date of the Exchange (the “Closing
Date” and such amount the “Aggregate Equity Amount”). The total number of Common Equity Shares, shares of Series B Preferred Stock and
Conversion Shares issuable to the Noteholders will be determined on or prior to the Closing Date.

Second Lien Senior Subordinated Secured Notes due 2029

The New Secured Notes will be guaranteed by certain of the Company’s direct and indirect domestic and foreign subsidiaries (the “Subsidiary
Guarantors”) and secured by a second-priority lien on substantially all assets (other than excluded assets) of the Company and the Subsidiary
Guarantors. The indenture governing the New Secured Notes is expected to contain affirmative and negative covenants and events of default customary
for secured junior indebtedness and in accordance with the term sheet attached to the Exchange Agreement. The negative covenants will include
limitations on asset sales, the incurrence of debt, preferred stock and liens, fundamental changes, investments, dividends and other payment restrictions
affecting subsidiaries, restricted payments and transactions with affiliates.

The New Secured Notes will accrue interest at a rate of 10.0% per annum. From the date of issuance and prior to March 15, 2027, 100% of the interest
on the New Secured Notes will be payable in-kind (“PIK”). On and after March 15, 2027 and until June 15, 2028, interest will be payable, at the
Company’s option, in cash or in-kind or partially in cash and partially in-kind. On and after June 15, 2028 until Maturity (as defined below), interest on
the New Secured Notes will be payable in cash, or at the Company’s option, up to 6.0% in-kind.

The New Secured Notes will mature on December 15, 2029 (“Maturity”). The Company may, at its option, redeem the New Secured Notes, in whole or
in part on a pro rata basis:




. prior to the first anniversary of the Closing Date, at a price equal to the greater of (i) 101% and (ii)(1) 105% of the accrued and unpaid
interest (including cash and PIK components thereof), (2) 105% of the aggregate principal amount of the New Secured Notes (including,
without duplication of any amounts described in item (1), all increases to the principal amount as the result of previous payments of PIK
interest) and (3) the present value of the remaining future interest payments (including cash and PIK components thereof) through the
one-year anniversary of the Closing Date, computed using a discount rate of T + 50 (such amount, the “Make Whole Amount”);

. On or after the one-year anniversary of the Closing Date and prior to the two-year anniversary of the Closing Date, for an amount of cash
equal to the sum of (i) 105% of the aggregate principal amount of the New Secured Notes (including all increases to the principal amount
as the result of previous payments of PIK interest) plus (ii) 105% of all accrued and unpaid interest (including, without duplication of any
amounts described in item (i), cash and PIK components thereof);

. On or after the two-year anniversary of the Closing Date and prior to the three-year anniversary of the Closing Date, for an amount of cash
equal to the sum of (i) 102.5% of the aggregate principal amount of the New Secured Notes (including all increases to the principal amount
as the result of previous payments of PIK interest) plus (ii) 102.5% of all accrued and unpaid interest (including, without duplication of any
amounts described in item (i), cash and PIK components thereof); and

. On or after the three-year anniversary of the Closing Date until the Maturity, for an amount of cash equal to the sum of (i) 100.0% of the
aggregate principal amount of the New Secured Notes (including all increases to the principal amount as the result of previous payments of
PIK interest) plus (ii) all accrued and unpaid interest (including, without duplication of any amounts described in item (i), cash and PIK
components thereof).

If the Company undergoes a fundamental change (which includes a change of control, certain recapitalization transactions, or mergers or business
combination transactions, the liquidation or dissolution of the Company or the delisting of the Common Stock from specified stock exchanges), holders
may require the Company to repurchase all or any portion of their New Secured Notes at a repurchase price equal to (i) to the Make Whole Amount, if
such fundamental change occurs prior to the first anniversary of the Closing Date, or (ii) the sum of (i) 105% of the aggregate principal amount of the
New Secured Notes (including all increases to the principal amount as the result of previous payments of PIK interest) plus (ii) 105% of all accrued and
unpaid interest, if the fundamental change occurs after the first anniversary of the Closing Date.

Series B Preferred Stock

On the Closing Date, the Company will issue to the Noteholders an aggregate number of shares of Series B Preferred Stock equal to 90,000 shares,
which will be convertible into, together with the Common Equity Shares issued at Closing, an amount of common shares equal to 39.0% of the
Company’s fully diluted common stock outstanding following the closing of the Exchange. Each share of Series B Preferred Stock will have an initial
stated value (“Stated Value”) of $1,000 per share, subject to adjustment for (i) any splits, combinations, or similar adjustment and (ii) accrued unpaid
dividends. The Series B Preferred Stock will not have a stated maturity and will not be subject to mandatory redemption or any sinking fund, and will
remain outstanding indefinitely unless earlier converted, repurchased or redeemed.

Dividends on each share of Series B Preferred Stock shall (i) accrue in an amount equal to 15.0% of the Stated Value (a “Regular Dividend”) and

(ii) shall be entitled to receive, on an-as converted basis, any dividend or other distribution paid to holders of Common Stock (a “Participating
Dividend”). Regular Dividends shall be paid, at the Company’s option, in cash or in-kind through the addition of such dividend amount to the Stated
Value. If any shares of Series B Preferred Stock remain outstanding on the first anniversary of the Closing Date, the Regular Dividend rate will increase
to 20.0%. Regular Dividends will be payable on March 31, June 30, September 30 and December 31 of each year, commencing on December 31, 2025.
Participating Dividends shall be payable as and when paid to holders of Common Stock.



The Series B Preferred Stock may be redeemed by the Company at any time following issuance at a price equal to 100% of the Stated Value, plus
accrued and unpaid dividends.

Pursuant to the Exchange Agreement, the Company has agreed to call a special meeting to seek approval from holders of its voting stock to approve an
amendment to the Company’s Fourth Amended and Restated Certificate of Incorporation (the “Charter Amendment”) to increase the number of
authorized shares of common stock (the “Charter Amendment Proposal”). If the Charter Amendment Proposal is approved by the Company’s
stockholders, all outstanding shares of Series B Preferred Stock will automatically convert into a fixed number of Conversion Shares at a ratio calculated
as (i) the total number of shares of Series B Preferred Stock to (ii) the Aggregate Equity Amount less the Common Equity Shares (the “Conversion
Ratio”, subject to proportional adjustment for any splits, combination, or similar adjustments) within one business day following the filing and
acceptance of the Charter Amendment with the Secretary of State of the State of Delaware. In the event that the Charter Amendment is not approved by
the Company’s stockholders, the Series B Preferred Stock will remain outstanding.

Each share of Series B Preferred Stock will be entitled to a number of votes equal the number of Conversion Shares into which such share of Series B
Preferred Stock is convertible, and will be entitled to vote on all matters submitted for voting to the common stockholders, including the Charter
Amendment referenced above. Pursuant to the Exchange Agreement, the Noteholders will agree to vote their Common Equity Shares and shares of
Series B Preferred Stock in favor of the Charter Amendment, which agreement will be secured by an irrevocable proxy delivered by the Noteholders to
the Company. In addition, the consent of the holders of a majority of shares of then-outstanding Series B Preferred Stock, voting together as single class,
will be required for: (i) the alteration or changing the powers, preferences or rights given to the Series B Preferred Stock or alter or amend the certificate
of designations of the Series B Preferred Stock filed with the Secretary of the State of Delaware in connection with the Exchange, (ii) the amendment or
repeal any provision of, or addition of any provision to, the Certificate of Incorporation or the Amended and Restated By-Laws of the Company, or
filing of any articles of amendment, certificate of designations, preferences, limitations and relative rights of any series of preferred stock, if such action
would materially and adversely alter or change the preferences, rights, privileges or powers of, or restrictions provided for the benefit of the Series B
Preferred Stock; or (iii) the declaration or payment of any dividends on any junior securities, including any Common Stock, during any time that all
accrued dividends on the Series B Preferred Stock have not been paid in full in cash.

In the event of any Fundamental Transaction (as defined in the term sheet attached to the Exchange Agreement) or voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Company (a “Liquidation Event”), holders of the Series B Preferred Stock shall be entitled, out of assets
legally available therefor, before any distribution or payment out of the assets of the Company may be made to or set aside for the holders of any junior
stock, including the Common Stock, and subject to the rights of the holders of any senior stock or parity stock and the rights of the Company’s existing
and future creditors, to receive in full a liquidating distribution in cash and in the amount per share of Series B Preferred Stock equal to the greater of
(i) the sum of the Stated Value per share of Series B Preferred Stock plus accrued and unpaid Regular Dividends and unpaid Participating Dividends to,
but excluding, the date of such Liquidation Event and (ii) the amount the holder of such share of Series B Preferred Stock would receive if such share of
Series B Preferred Stock was converted into Common Stock at the Conversion Ratio on the date of such Liquidation Event. In addition, if any shares of
Series B Preferred Stock remain outstanding following the first anniversary following the Closing Date and a voluntary or involuntary case under the
United States Bankruptcy Code, Title 11 of the United States Code is commenced, the liquidation preference described in clause (i) of the preceding
sentence will automatically increase to 150% of the Stated Value per share of Series B Preferred Stock, plus accrued and unpaid Regular Dividends to,
but excluding the date of such Liquidation Event.

Anticipated Closing Date

The Closing Date is expected to occur prior to September 30, 2025, subject to satisfaction of the closing conditions set forth in the Exchange
Agreement, including the absence of a material adverse event, the absence of any default or event of default under the indentures governing the 2026
Notes and the Company’s First Lien Convertible Senior Notes due 2029, the accuracy of the Specified Representations (as defined in the Exchange
Agreement) and the payment of all required fees and expenses.



A copy of the Exchange Agreement is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference. The foregoing
description of the Exchange Agreement does not purport to be complete and is qualified in its entirety by reference to such exhibit.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference into this Item 2.03.

Item 3.02 Unregistered Sales of Equity Securities.

The Common Equity Shares and Preferred Equity Shares will be issued to the Noteholders in a private placement in reliance on the exemption from the
registration requirements of the Securities Act provided by Section 4(a)(2) of the Securities Act. The Company is relying on this exemption from
registration based in part on representations made by the Noteholders in the Exchange Agreement.

Item 5.03 Amendments to Articles of Incorporation of Bylaws; Change in Fiscal Year

On August 8, 2025, the board of directors of the Company adopted the Fourth Amended and Restated Bylaws of the Company (the “Fourth A&R
Bylaws”). Pursuant to the Fourth A&R Bylaws, the quorum required for the transaction of business at any special meeting of stockholders has been
reduced from holders of 50% of the stock issued and outstanding and entitled to vote thereat to holders of 33 1/3% of the stock issued and outstanding
and entitled to vote thereat. The requisite quorum for annual meetings of stockholders will continued to be the holders of 50% of the stock issued and
outstanding and entitled to vote thereat.

The foregoing description of the Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by reference to the full
text of the Amended and Restated Bylaws, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by
reference.

Item 7.01 Regulation FD.

Pursuant to the discussions with the Noteholders in connection with the Exchange, the Company also disclosed to certain of the Noteholders that as of
the end of each of the fiscal years in the five fiscal year period ending December 31, 2029, it expects its total liquidity to range between $92 million and
$130 million; this estimate is based on current projections, which are subject to change, assumes the business continues in a steady state and gives effect
to the $45 million cash outlay in connection with the Exchange but does not otherwise give effect to the Exchange (including without limitation cash
interest payments on the New Secured Notes being issued in connection with the Exchange) or any other refinancing or maturity of the Company’s
outstanding indebtedness.



Item 8.01 Other Events.

On August 11, 2025, the Company issued a press release announcing that it entered into the Exchange Agreement described in this Current Report on
Form 8-K. The press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

The foregoing disclosure contains forward-looking statements and is subject to risks and uncertainties that could cause actual future results to differ
materially from such statement. These forward-looking statements are also made pursuant to the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. The Company further notes that the estimate of year end total liquidity for the five fiscal year period ending

December 31, 2029 was prepared as of an earlier date and is being furnished in satisfaction of the Company’s public disclosure obligations under the
certain non-disclosure agreements with the Noteholders, and should not be relied upon in making an investment decision in the Company’s securities. It
is routine for the Company’s internal projections and expectations to change as the quarter and year progress, and therefore it should be clearly
understood that the internal projections and beliefs upon which the Company bases its expectations may change. Although these expectations may
change, the Company is under no obligation to inform you if it does. Some of the factors that could cause actual results to differ materially from the
forward-looking statements contained herein include, without limitation: the Company’s ability to retain existing customers and cause the Company to
purchase additional services and to attract new customers; the intensive personnel, infrastructure and resource commitment required to support the
Company’s customer base; the Company’s ability to retain key personnel, attract new personnel and to manage staff attrition; the Company’s ability to
successfully integrate acquisitions; the Company’s ability to refinance our substantial indebtedness before it becomes due or to secure necessary
additional financing on commercially reasonable terms, or at all; lengthy sales cycles; delays in the Company’s implementation cycles; payment-related
risks; potential fluctuations in the Company’s quarterly revenue and operating results; limitations on the effectiveness of the Company’s controls;
non-payment or late payment of amounts due to the Company from a significant number of customers; volatility in the capital markets; recognition of
revenue from subscriptions; customer retention and engagement; the Company’s ability to develop and maintain successful relationships with partners,
service partners, social media and other third-party consumer messaging platforms and endpoints; the Company’s ability to effectively operate on
mobile devices; the highly competitive markets in which the Company operates; general economic conditions; failures or security breaches in the
Company’s services, those of its third-party service providers, or in the websites of its customers; regulation or possible misappropriation of personal
information belonging to the Company’s customers’ Internet users; US and international laws and regulations regarding privacy data protection and Al
and increased public scrutiny of privacy, security and Al issues that could result in increased government regulation and other legal obligations; ongoing
litigation and legal matters; new regulatory or other legal requirements that could materially impact the Company’s business; governmental export
controls and economic sanctions; industry-specific regulation and unfavorable industry-specific laws, regulations or interpretive positions; future
regulation of the Internet or mobile devices; technology-related defects that could disrupt the Company’s services; the Company’s ability to protect its
intellectual property rights or potential infringement of the intellectual property rights of third parties; the use of Al in the Company’s product offerings
or by its vendors; the presence of, and difficulty in correcting, errors, failures or “bugs” in the Company’s products; the Company’s ability to license
necessary third-party software for use in its products and services, and its ability to successfully integrate third-party software; potential adverse impact
due to foreign currency and cryptocurrency exchange rate fluctuations; additional regulatory requirements, tax liabilities, currency exchange rate
fluctuations and other risks if and as the Company expands; risks related to the Company’s operations in Israel; potential failure to meeting service level
commitments to certain customers; legal liability and/or negative publicity for the services provided to consumers via the Company’s technology
platforms; technological or other defects that could disrupt or negatively impact the Company’s services; the Company’s ability to maintain its
reputation; changes in accounting principles generally accepted in the United States; natural catastrophic events and interruption to the Company’s
business by man-made problems; potential limitations on the Company’s ability to use net operating losses to offset future taxable income; and risks
related to the Company’s common stock being traded on more than one securities exchange; and other factors described in the “Risk Factors” sections of
the Company’s Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on March 14, 2025 and its Quarterly Report on
Form 10-Q for the quarter ended March 31, 2025, filed with the SEC on May 8, 2025. This list is intended to identify only certain of the principal
factors that could cause actual results to differ from those discussed in the forward-looking statement. Readers are referred to the Company’s reports and
documents filed from time to time by us with the Securities and Exchange Commission for a discussion of these and other important factors that could
cause actual results to differ from those discussed in forward-looking statements.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. The following documents are included as exhibits to this report:

Exhibit No. Description

3.1 Fourth Amended and Restated By-Laws of LivePerson, Inc.

10.1* Exchange Agreement, dated August 11, 2025, by and between LivePerson, Inc. and the Noteholders.
99.1 Press Release issued August 11, 2025 relating to the Exchange.

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

* Certain portions of this exhibit have been redacted pursuant to Item 601(b)(10)(iv) of Regulation S-K. The Company agrees to provide on a
supplemental basis an unredacted copy of the exhibit to the Securities and Exchange Commission upon its request.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

LIVEPERSON, INC.
(Registrant)

Date: August 11, 2025 By: /s/ John Collins

John Collins
Chief Financial Officer and Chief Operating Olfficer



Exhibit 3.1
FOURTH AMENDED AND RESTATED BY-LAWS OF LIVEPERSON, INC.
(AS AMENDED)
ARTICLE 1
Certificate of Incorporation and Bylaws
Section 1. These Fourth Amended and Restated Bylaws (the “Bylaws”) are subject to the Fourth Amended and Restated Certificate of
Incorporation (as it may be amended and/or restated from time to time, the “Certificate of Incorporation”) of LivePerson, Inc., a Delaware corporation

(the “Corporation”). In these Bylaws, references to law, statutes, the Certificate of Incorporation and Bylaws mean the law, applicable statutes, the
Certificate of Incorporation and these Bylaws, each as from time to time in effect.

ARTICLE 11
Offices

Section 1. The registered office of the Corporation in the State of Delaware shall be at 1013 Centre Road, in the city of Wilmington, County of
New Castle, State of Delaware. The registered agent at such address shall be Corporation Service Company.

Section 2. The Corporation may also have offices at such other places both within and without the State of Delaware as the Board of Directors of
the Corporation (the “Board of Directors”) may from time to time determine or the business of the Corporation may require.

ARTICLE III
Meetings of Stockholders

Section 1. All meetings of the stockholders for the election of directors shall be held at such place as may be fixed from time to time by the Board
of Directors, or at such other place either within or without the State of Delaware as shall be designated from time to time by the Board of Directors and
stated in the notice of the meeting. Meetings of stockholders for any other purpose may be held at such time and place, within or without the State of
Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.

Section 2. Annual meetings of stockholders shall be held at such date and time as shall be designated from time to time by the Board of Directors
and stated in the notice of the meeting, at which they shall elect, by a plurality vote, the directors to be elected at such meeting, and transact such other
business as may properly be brought before the meeting.

Section 3. Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to each stockholder entitled to vote at
such meeting not fewer than ten (10) nor more than sixty (60) days before the date of the meeting.



Section 4. The officer who has charge of the stock ledger of the Corporation shall prepare and make (or cause to be prepared or made), at least ten
(10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination
of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting,
either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the
place where the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and
may be inspected by any stockholder who is present.

Section 5. Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the Certificate of
Incorporation, may only be called by the Chairman of the Board or the President and shall be called by the Chairman of the Board, the President or
Secretary, at the request in writing of two-thirds of the Board of Directors.

Section 6. Written notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for which the meeting is
called, shall be given not fewer than ten (10) nor more than sixty (60) days before the date of the meeting, to each stockholder entitled to vote at such
meeting.

Section 7. Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice.

Section 8. The holders of (i) fifty percent (50%) of the stock issued and outstanding and entitled to vote thereat, present in person or represented
by proxy, shall constitute a quorum at all annual meetings of the stockholders for the transaction of business and (ii) thirty three and one third percent
(33 1/3%) of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all
special meetings of the stockholders for the transaction of business, in each case, except as otherwise provided by statute or by the Certificate of
Incorporation. If, however, the applicable quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote
thereat, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without notice other than announcement at
the meeting, until the applicable quorum shall be present or represented. At such adjourned meeting at which the applcable quorum shall be present or
represented, any business may be transacted which might have been transacted at the meeting as originally notified. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

Section 9. When a quorum is present at any meeting, the vote of the holders of a majority of the stock having voting power present in person or
represented by proxy shall decide any question brought before such meeting, unless the question is one upon which by express provision of the statutes
or of the Certificate of Incorporation, a different vote is required, in which case such express provision shall govern and control the decision of such
question.



Section 10. Unless otherwise provided in the Certificate of Incorporation, each stockholder shall, at every meeting of the stockholders, be entitled
to one vote in person or by proxy for each share of the capital stock having voting power held by such stockholder, but no proxy shall be voted on after
three years from its date, unless the proxy provides for a longer period.

Section 11. Unless otherwise provided in the Certificate of Incorporation, the Chairman of the Board may adjourn a meeting of stockholders from
time to time, without notice other than announcement at the meeting. No notice of the time and place of an adjourned meeting need be given except as
required by law.

Section 12.
A. Annual Meetings of Stockholders.

1. Nominations of persons for election to the Board of Directors and the proposal of business to be considered by the stockholders
may be made at an annual meeting of stockholders only (a) pursuant to the Corporation’s notice of meeting (or any supplement thereto), (b) by or at the
direction of the Board of Directors or (c) by any stockholder of the Corporation who was a stockholder of record at the time of giving of notice provided
for in this Section 12, who is entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 12.

2. For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (c) of
paragraph A.1. of this Section 12, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and such other
business must otherwise be a proper matter for stockholder action. To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal
executive offices of the Corporation not later than the close of business on the ninetieth (90th) day nor earlier than the close of business on the one
hundred twentieth (120th) day prior to the first anniversary of the date of the preceding year’s annual meeting; provided, however, that if either the date
of the annual meeting is more than thirty (30) days before or more than seventy (70) days after such anniversary date, notice by the stockholder to be
timely must be so delivered not earlier than the close of business on the one hundred twentieth (120th) day prior to such annual meeting and not later
than the close of business on the later of the ninetieth (90th) day prior to such annual meeting or the close of business on the tenth (10th) day following
the day on which public announcement of the date of such meeting is first made by the Corporation. Such stockholder’s notice shall set forth (a) as to
each person whom the stockholder proposes to nominate for election or reelection as a director, all information relating to such person that is required to
be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) and Rule 14a-11 thereunder (including such person’s written consent to being named in the
proxy statement as a nominee and to serving as a director if elected); (b) as to any other business that the stockholder proposes to bring before the
meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such business
includes a proposal to amend these Bylaws, the language of the proposed amendment), the reasons for conducting such business at the meeting and any
material interest in such business of such stockholder and the



beneficial owner, if any, on whose behalf the proposal is made; and (c) as to the stockholder giving the notice and the beneficial owner, if any, on whose
behalf the nomination or proposal is made (i) the name and address of such stockholder, as they appear on the Corporation’s books, and of such
beneficial owner, (ii) the class and number of shares of capital stock of the Corporation which are owned beneficially and of record by such stockholder
and such beneficial owner, (iii) a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to propose such business or nomination, and (iv) a representation whether the stockholder or the
beneficial owner, if any, intends or is part of a group which intends (y) to deliver a proxy statement and/or form of proxy to holders of at least the
percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or (z) otherwise to solicit
proxies from stockholders in support of such proposal or nomination. The Corporation may require any proposed nominee to furnish such other
information as it may reasonably require to determine the eligibility of such proposed nominee to serve as a director of the Corporation.

3. Notwithstanding anything in the second sentence of paragraph A.2. of this Section 12 to the contrary, in the event that the number
of directors to be elected to the Board of Directors of the Corporation is increased and there is no public announcement by the Corporation naming all of
the nominees for director or specifying the size of the increased Board of Directors at least seventy (70) days prior to the first anniversary of the
preceding year’s annual meeting (or, if the annual meeting is held more than thirty (30) days before or sixty (60) days after such anniversary date, at
least seventy (70) days prior to such annual meeting), a stockholder’s notice required by this Section 12 shall also be considered timely, but only with
respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive office of the
Corporation not later than the close of business on the tenth (10th) day following the day on which such public announcement is first made by the
Corporation.

B. Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been
brought before the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may be made
at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (a) by or at the direction of the
Board of Directors or (b) provided that the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the
Corporation who is a stockholder of record at the time notice provided for in this Section 12 is delivered to the Secretary of the Corporation, who is
entitled to vote at the meeting and upon such election, who complies with the notice procedures set forth in this Section 12. If the Corporation calls a
special meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any such stockholder entitled to vote in such
election of directors may nominate a person or persons (as the case may be), for election to such position(s) as specified in the Corporation’s notice of
meeting, if the stockholder’s notice required by paragraph A.2. of this Section 12 shall be delivered to the Secretary at the principal executive offices of
the Corporation not earlier than the close of business on the one hundred twentieth (120) day prior to such special meeting and not later than the later of
(y) the close of business of the ninetieth (90th) day prior to such special meeting or (z) the close of business of the tenth (10th) day following the day on
which public announcement is first made of the date of such special meeting and of the nominees proposed by the Board of Directors to be elected at
such meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above.
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C. General.

1. Only such persons who are nominated in accordance with the procedures set forth in this Section 12 shall be eligible to be elected
at an annual or special meeting of stockholders of the Corporation to serve as directors and only such business shall be conducted at a meeting of
stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section 12. Except as otherwise provided
by law, the Certificate of Incorporation or these Bylaws, the Chairman of the Board shall have the power and duty (a) to determine whether a nomination
or any business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this
Section 12 (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination or proposal is made solicited (or is part of a
group which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee or proposal in compliance with such
stockholder’s representation as required by clause (c)(iv) of paragraph A.2. of this Section 12) and (b) if any proposed nomination or business was not
made or proposed in compliance with this Section 12, to declare that such nomination shall be disregarded or that such proposed business shall not be
transacted.

2. For purposes of this Section 12, the term “public announcement” shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 and 15(d) of the Exchange Act.

3. Notwithstanding the foregoing provisions of this Section 12, a stockholder shall also comply with all applicable requirements of
the Exchange Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 12 shall be deemed to
affect any rights (i) of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange
Act or (ii) of the holders of any series of Preferred Stock to elect directors pursuant to any applicable provisions of the Certificate of Incorporation.

Notwithstanding any other provision of law, the Certificate of Incorporation or these Bylaws, and notwithstanding the fact that a lesser percentage
may be specified by law, the aftfirmative vote of the holders of at least 66.67% of the votes which all the stockholders would be entitled to cast at any
annual election of directors or class of directors shall be required to amend or repeal, or to adopt any provision inconsistent with, this Section 12.
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ARTICLE 1V

Directors
General

Section 1. The number of directors which shall constitute the whole Board shall be determined by resolution of the Board of Directors or by the
stockholders at the annual meeting of the stockholders, except as provided in Section 2 of this Article. The Board shall be divided into three classes as
nearly equal in number as possible. The members of each class shall be elected for a term of three years and until their successors are elected and
qualified. The Board of Directors shall be classified in accordance with the provisions of the Corporation’s Certificate of Incorporation. Directors need
not be stockholders.

Section 2. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by the
affirmative vote of a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and the directors so chosen shall
hold office until the next annual election at which such director’s class is to be elected and until their successors are duly elected and shall qualify, unless
sooner displaced. If there are no directors in office, then an election of directors may be held in the manner provided by statute. If, at the time of filling
any vacancy or any newly created directorship, the directors then in office shall constitute less than a majority of the whole Board (as constituted
immediately prior to any such increase), the Delaware Court of Chancery may, upon application of any stockholder or stockholders holding at least ten
percent (10%) of the total number of the shares at the time outstanding having the right to vote for such directors, summarily order an election to be held
to fill any such vacancies or newly created directorships, or to replace the directors chosen by the directors then in office.

Section 3. The business of the Corporation shall be managed by or under the direction of its Board of Directors which may exercise all such
powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these Bylaws directed
or required to be exercised or done by the stockholders.

Meetings of the Board of Directors
Section 4. The Board of Directors of the Corporation may hold meetings, both regular and special, either within or without the State of Delaware.

Section 5. Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to time be
determined by the Board of Directors. Members of the Board of Directors may participate in regular or special meetings by means of conference
telephone or similar communications equipment by which all persons participating in the meeting can hear each other. Such participation shall constitute
presence in person.

Section 6. Special meetings of the Board may be called by the Corporation’s Chairman of the Board, Lead Independent Director, Chief Executive
Officer or President on not less than two (2) days’ notice to each director by mail or not less than twenty four (24) hours’ notice to each director, either
personally or by facsimile; special meetings shall be called by the Corporation’s Chairman of the Board, Lead Independent Director, Chief Executive
Officer, President or Secretary in like manner and on like notice on the written request of two directors, unless the Board consists of only one director, in
which case special meetings shall be called by the Corporation’s Chairman of the Board, Lead Independent Director, Chief Executive Officer, President
or Secretary in like manner and on like notice on the written request of the sole director.
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Section 7. At all meetings of the Board a majority of the directors fixed by Section 1 of this Article shall constitute a quorum for the transaction of
business, and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, except as
may be otherwise specifically provided by statute or by the Certificate of Incorporation. If a quorum shall not be present at any meeting of the Board of
Directors, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 8. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board, or committee, as the case
may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board of Directors or committee.

Section 9. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, members of the Board of Directors, or any committee
designated by the Board of Directors, may participate in a meeting of the Board of Directors, or any committee, by means of conference telephone or
similar communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting
shall constitute presence in person at the meeting.

Committees of Directors

Section 10. The Board of Directors may, by resolution passed by a majority of the entire Board of Directors, designate one or more committees,
each committee to consist of one or more of the directors of the Corporation. The Board of Directors may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting of the committee.

In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from
voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified member.

Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority
of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed
to all papers which may require it; but no such committee shall have the power or authority in reference to amending the Certificate of Incorporation,
adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the
Corporation’s property and assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending these
Bylaws; and, unless the resolution or the Certificate of Incorporation expressly so provide, no such committee shall have the power or authority to
declare a dividend or to authorize the issuance of stock. Such committee or committees shall have such name or names as may be determined from time
to time by resolution adopted by the Board of Directors and may, but is not required to, adopt a written charter setting forth the matters to be determined
by such committee, the scope of the responsibilities of such committee, and the means by which such committee carries out such responsibilities.
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Section 11. Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required.
Compensation of Directors

Section 12. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board of Directors shall have the authority to fix
the compensation of directors. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid
a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as director. No such payment shall preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like
compensation for attending committee meetings.

Removal of Directors

Section 13. Any director or the entire Board of Directors may be removed only in accordance with the provisions of the Certificate of
Incorporation.

ARTICLE V

Notices

Section 1. Whenever, under the provisions of the statutes or of the Certificate of Incorporation or of these Bylaws, notice is required to be given to
any director or stockholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to such
director or stockholder, at the address appearing on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be
given at the time when the same shall be deposited in the United States mail. Notice to directors may also be given by telecopy.

Section 2. Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Incorporation or of these
Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be
deemed equivalent thereto.

ARTICLE VI
Officers
Section 1. The officers of the Corporation shall be chosen by the Board of Directors and shall consist of a Chief Executive Officer, Chief Financial
Officer, President, Treasurer and a Secretary. The Board of Directors may elect from among its members a Chairman of the Board and a Vice Chairman

of the Board. The Board of Directors may also choose one or more Vice-Presidents, Assistant Secretaries and Assistant Treasurers. Any number of
offices may be held by the same person, unless the Certificate of Incorporation or these Bylaws otherwise provide.
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Section 2. The Board of Directors at its first meeting after each annual meeting of stockholders shall choose a Chief Executive Officer, a
President, a Treasurer, and a Secretary and may choose Vice-Presidents.

Section 3. The Board of Directors may appoint such other officers and agents as it shall deem necessary, who shall hold their offices for such
terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors.

Section 4. The salaries of all officers and agents of the Corporation shall be fixed by the Board of Directors or a committee thereof.

Section 5. The officers of the Corporation shall hold office until their successors are chosen and qualify. Any officer elected or appointed by the
Board of Directors may be removed at any time by the affirmative vote of a majority of the Board of Directors. Any vacancy occurring in any office of
the Corporation shall be filled by the Board of Directors.

The Chairman of the Board

Section 6. The Chairman of the Board, if any, shall preside at all meetings of the Board of Directors and of the stockholders at which such
individual shall be present. Such individual shall have and may exercise such powers as are, from time to time, assigned to him by the Board of
Directors and as may be provided by law.

Section 7. In the absence of the Chairman of the Board, the Vice Chairman of the Board, if any, shall preside at all meetings of the Board of
Directors and of the stockholders at which such individual shall be present. Such individual shall have and may exercise such powers as are, from time
to time, assigned to him by the Board of Directors and as may be provided by law.

Chief Executive Officer

Section 8. The Chief Executive Officer shall have general and active management of the business of the Corporation and shall see that all orders
and resolutions of the Board of Directors are carried into effect.

Section 9. The Chief Executive Officer shall have the power to execute bonds, mortgages and other contracts requiring a seal, under the seal of the
Corporation, except where required or permitted by law to be otherwise signed and executed, and except where the signing and execution thereof shall
be expressly delegated by the Board of Directors to another officer or agent of the Corporation.
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The President
Section 10.

The President shall conduct general and active management of the business of the Corporation and shall see that all orders and resolutions of the
Board of Directors are carried into effect, subject, however, to the right of the Board of Directors to delegate any specific powers, except such as may be
by statute exclusively conferred on the President, to any other officer or officers of the Corporation. The President shall have the general power and
duties of supervision and management usually vested in the office of President of a corporation. In the absence of the Chairman and Vice Chairman of
the Board of Directors, the President shall preside at all meetings of the stockholders and the Board of Directors.

The President shall have the power to execute bonds, mortgages and other contracts requiring a seal, under the seal of the Corporation, except
where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated
by the Board of Directors to another officer or agent of the Corporation.

The Vice-Presidents

Section 11. In the absence of the President or in the event of his inability or refusal to act, the Vice-President, if any, (or in the event there be more
than one Vice-President, the Vice-Presidents in the order designated by the Board of Directors, or in the absence of any designation, then in the order of
their election) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the
President. The Vice-Presidents shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe.

The Secretary and Assistant Secretary

Section 12. The secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all the proceedings of
the meetings of the Corporation and of the Board of Directors in a book to be kept for that purpose and shall perform like duties for the standing
committees when required. Such individual shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board
of Directors, and shall perform such other duties as may be prescribed by the Board of Directors or President, under whose supervision such individual
shall be. Such individual shall have custody of the corporate seal of the Corporation and he, or an Assistant Secretary, shall have authority to affix the
same to any instrument requiring it and when so affixed, it may be attested by his signature or by the signature of such Assistant Secretary. The Board of
Directors may give general authority to any other officer to affix the seal of the Corporation and to attest the affixing by his signature.

Section 13. The Assistant Secretary, or if there be more than one, the Assistant Secretaries in the order determined by the Board of Directors (or if
there be no such determination, then in the order of their election) shall, in the absence of the Secretary or in the event of his inability or refusal to act,
perform the duties and exercise the powers of the Secretary and shall perform such other duties and have such other powers as the Board of Directors
may from time to time prescribe.

The Treasurer and Assistant Treasurers

Section 14. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board of Directors.
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Section 15. The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for
such disbursements, and shall render to the President and the Board of Directors, at its regular meetings, or when the Board of Directors so requires, an
account of all his transactions as treasurer and of the financial condition of the Corporation.

Section 16. If required by the Board of Directors, such individual shall give the Corporation a bond (which shall be renewed every six years) in
such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of his office and for
the restoration to the Corporation, in case of his death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other
property of whatever kind in his possession or under his control belonging to the Corporation.

Section 17. The Assistant Treasurer, or if there shall be more than one, the Assistant Treasurers in the order determined by the Board of Directors
(or if there be no such determination, then in the order of their election) shall, in the absence of the Treasurer or in the event of his inability or refusal to
act, perform the duties and exercise the powers of the Treasurer and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.

ARTICLE VII
Certificate of Stock

Section 1. Every holder of stock in the Corporation shall be entitled to have a certificate, signed by, or in the name of the Corporation by, the
Chairman or Vice-Chairman of the Board of Directors, or the President or a Vice-President and the Treasurer or an Assistant Treasurer, or the Secretary
or an Assistant Secretary of the Corporation, certifying the number of shares owned by him in the Corporation.

If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, the powers, designations,
preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the qualification, limitations or
restrictions or such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate which the Corporation shall
issue to represent such class or series of stock; provided that, except as otherwise provided in Section 202 of the General Corporation Law of Delaware,
in lieu of the foregoing requirements, there may be set forth on the face or back of the certificate which the Corporation shall issue to represent such
class or series of stock, a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations,
preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.

Section 2. Any of or all the signatures on the certificate may be facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it
may be issued by the Corporation with the same effect as if such individual were such officer, transfer agent or registrar at the date of issue.
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Lost Certificates

Section 3. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or certificates theretofore
issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his legal
representative, to advertise the same in such manner as it shall require and/or give the Corporation a bond in such sum as it may direct as indemnity
against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

Transfer of Stock

Section 4. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its books.

Fixing Record Date

Section 5. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of
any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty (60) nor less than ten (10) days
before the date of such meeting, nor more than sixty (60) days prior to any other action. A determination of stockholders of record entitled to notice of
or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new
record date for the adjourned meeting.

Registered Stockholders

Section 6. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive
dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares, and shall not
be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of Delaware.
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ARTICLE VIII

General Provisions
Dividends

Section 1. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any, may be
declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the
capital stock, subject to the provisions of the Certificate of Incorporation.

Section 2. Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or sums
as the Board of Directors from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet contingencies, or for equalizing
dividends, or for repairing or maintaining any property of the Corporation, or for such other purposes as the Board of Directors shall think conducive to
the interest of the Corporation, and the Board of Directors may modify or abolish any such reserve in the manner in which it was created.

Checks

Section 3. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person or
persons as the Board of Directors may from time to time designate.

Fiscal Year
Section 4. The fiscal year of the Corporation shall end on December 31, unless otherwise fixed by resolution of the Board of Directors.

Seal

Section 5. The Board of Directors may adopt a corporate seal having inscribed thereon the name of the Corporation, the year of its organization
and the words “Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or
otherwise.

Transactions with Interested Parties

Section 6. No contract or transaction between the Corporation and one or more of the directors or officers, or between the Corporation and any
other corporation, partnership, or other entity in which one or more of the directors or officers are directors or officers, or have a financial interest, shall
be void or voidable solely for this reason, or solely because such director or officer is present at or participates in the meeting of the Board of Directors
or a committee of the Board of Directors which authorizes the contract or transaction or solely because his, her or their votes are counted for such
purpose, if:
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A. The material facts as to his or her relationship or interest and as to the contract or transaction are disclosed or are known to the Board of
Directors or the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction by the affirmative vote of a
majority of the disinterested directors, even though the disinterested directors be less than a quorum,;

B. The material facts as to his or her relationship or interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or

C. The contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified, by the Board of Directors, a
committee of the Board of Directors or the stockholders. Common or interested directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a committee which authorizes the contract or transaction.

ARTICLE IX

Amendments

These Bylaws may be repealed, altered, amended or rescinded by the stockholders of the Corporation by vote of not less than 66.67% of
the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors (considered for this purpose as one class)
cast at a meeting of the stockholders called for that purpose (provided that notice of such proposed repeal, alteration, amendment or rescission is
included in the notice of such meeting). In addition, in accordance with the Certificate of Incorporation, the Board of Directors may repeal, alter, amend
or rescind these Bylaws by the affirmative vote of at least 66.67% of the Board of Directors.
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Exhibit 10.1

CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THE EXHIBIT BECAUSE IT IS BOTH NOT MATERIAL AND
IS THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL. [*] INDICATES THAT INFORMATION HAS
BEEN REDACTED.

EXCHANGE AGREEMENT

This Exchange Agreement (as amended, restated, amended and restated, supplemented or otherwise modified from time to time, this
“Agreement”) is made and entered into as of August 11, 2025, by and between LivePerson, Inc., a Delaware corporation (the “Company”), and each of
the holders listed on Schedule A attached hereto (collectively, the “Noteholders” and each, a “Noteholder”). The Company and the Noteholders are
collectively referred to herein as the “Parties” and individually as a “Party” as the context may require.

RECITALS

WHEREAS, reference is made to that certain Indenture, dated as of December 4, 2020 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “Existing Indenture”), by and between the Company, as issuer thereunder, and U.S. Bank
Trust Company, National Association (formerly U.S. Bank National Association), as trustee (the “Existing Trustee”), pursuant to which the Company
issued $517,500,000 aggregate principal amount of 0% Convertible Senior Notes due 2026 (the “Existing Notes”);

WHEREAS, the Noteholders, severally and not jointly, and the Company have agreed to undertake certain transactions (the “Transactions”) with
respect to the Company’s capital structure on the terms set forth in this Agreement and the term sheet attached as Exhibit A hereto (together with its
annexes, the “Transaction Term Sheet”);

WHEREAS, on the Closing Date (as defined below), on the terms and subject to the conditions set forth herein, the Company and the
Noteholders desire to exchange (the “Exchange”) $341,079,000 aggregate principal amount of the Existing Notes held by the Noteholders (the
“Noteholders’ Notes™) for (i) an aggregate amount of cash equal to $45,000,000 (the “Cash Consideration”), (ii) $115,000,000 aggregate principal
amount of the Company’s Second Lien Senior Subordinated Secured Notes due 2029 to be issued pursuant to the New Secured Notes Indenture (as
defined below) (the “New Secured Notes™), (iii) shares of the Company’s common stock (the “Common Equity Shares”), $0.001 par value per share
(“Common Stock™), and (iv) shares (the “Preferred Equity Shares”, and together with the New Secured Notes and the Common Equity Shares, the “New
Securities”) of Series B Fixed Rate Convertible Perpetual Preferred Stock (the “Series B Preferred Stock™), as further described in and in accordance
with the Transaction Term Sheet (collectively, the consideration in clauses (i) through (iv), the “Consideration”);

WHEREAS, on the Closing Date, on the terms and subject to the conditions set forth herein, each Noteholder shall receive its pro rata share of
the Consideration in the percentage set forth opposite its name on Schedule A attached hereto (the “Pro Rata Percentage”), representing the percentage
of Notes held by such Noteholder over the total amount of Noteholders’ Notes;



WHEREAS, on the Closing Date, the Company shall issue no less than an aggregate 51,188,165 Common Equity Shares to the Noteholders and
the sum of the aggregate (i) Common Equity Shares plus (ii) the shares of Common Stock into which the Preferred Equity Shares are convertible (the
“Conversion Shares”) will equal 39.0% of the fully-diluted outstanding Common Stock on the Closing Date (the “Aggregate Equity Amount”); for
purposes of this Agreement, “fully-diluted” shall include the total number of shares of Common Stock outstanding on the Closing Date, assuming the
full vesting and exercise of all outstanding equity awards and options under the Company’s statutory and non-statutory incentive plans (but excluding
out-of-the-money options) as well as the exercise of that certain Warrant to Purchase Common Stock, dated June 3, 2024, issued to Lynrock Lake
Master Fund LP (the “Share-Settled Warrant™) (inclusive of the anti-dilution adjustment to the Share-Settled Warrant resulting from the issuance of
Common Equity Shares and Conversion Shares pursuant to the Exchange));

WHEREAS, the New Secured Notes will be issued pursuant to an indenture to be entered into on the Closing Date (as amended, restated,
amended and restated, supplemented or otherwise modified from time to time, the “New Secured Notes Indenture”) by and among the Company, as
issuer, the subsidiary guarantors from time to time party thereto (the “Subsidiary Guarantors”), U.S. Bank Trust Company, National Association, or
other trustee reasonably acceptable to the Company and the Required Noteholders (as defined below), as trustee (the “Trustee”), and U.S. Bank Trust
Company, National Association, or other agent reasonably acceptable to the Company and the Required Noteholders, as collateral agent (the “Collateral
Agent”);

WHEREAS, the New Secured Notes will be secured by a second-priority lien on substantially all assets (other than certain excluded assets
mutually acceptable to the Company and the Required Noteholders) of the Company and the Subsidiary Guarantors; subject to permitted liens, including
control agreements over deposit accounts (other than excluded accounts mutually acceptable to the Company and the Required Noteholder) pursuant to
the Security Agreement (as defined below) and the other security documents that the Company and the Subsidiary Guarantors are to execute in
connection with the issuance of the New Secured Notes (collectively, the “Security Documents™);

WHEREAS, the payment by the Company of all amounts due in respect of the New Secured Notes and the performance of the Company under
the New Secured Notes Indenture will be initially guaranteed by each of the Subsidiary Guarantors (as defined in the 2029 Notes Indenture (as defined
below));

WHEREAS, the New Secured Notes will constitute “Junior Indebtedness” as that term is defined under that certain Indenture, dated as of June 3,
2024, governing the Company’s First Lien Convertible Notes due 2029 (the “2029 Notes,” and such Indenture, as amended, restated, amended and
restated, supplemented or otherwise modified from time to time, the “2029 Notes Indenture”), and pursuant to the provisions of the 2029 Notes
Indenture relating thereto, the Company, U.S. Bank Trust Company, National Association, as Senior Representative (as to be defined therein) for the
holders of the 2029 Notes, and U.S. Bank Trust Company, National Association, as representative of the holders of the New Secured Notes, shall enter
into an Intercreditor Agreement in a form reasonably agreed to by the parties thereto and containing terms substantially consistent with the Transaction
Term Sheet (the “Intercreditor Agreement”);




WHEREAS, the New Secured Notes will be delivered to the Noteholders through the facilities of The Depository Trust Company (“DTC”);

WHEREAS, in connection with the Exchange, the Company will file with the Secretary of State of the State of Delaware a Certificate of
Designations (the “Certificate of Designations™) setting forth the designations, powers, preferences and relative rights, and the qualifications, limitations
and restrictions thereof, of the Series B Preferred Stock in form and substance satisfactory to three or more unaffiliated Noteholders holding 50.01% or
greater of the Existing Notes held by the Noteholders (the “Required Noteholders™); and

WHEREAS, in connection with the Exchange, the Company and the Noteholders will enter into a registration rights agreement (the “Registration
Rights Agreement” and, together with this Agreement, the New Secured Notes, the New Secured Notes Indenture, the Intercreditor Agreement, the
Security Documents, the Certificate of Designations and the Registration Rights Agreement, the “Transaction Documents™).!

NOW, THEREFORE, in consideration of the conditions and agreements set forth below, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Noteholders, severally and not jointly, and the Company hereby agree as follows:

Article I
EXCHANGE

Section 1.1 Exchange of the Existing Notes. On the terms and subject to the satisfaction of the conditions set forth in this Agreement, (A) each of
the Noteholders hereby agrees, severally and not jointly, to exchange at the Closing (as defined below) the principal amount of Existing Notes set forth
opposite its name on Schedule A attached hereto in consideration for such Noteholder’s Pro Rata Percentage of (i) the Cash Consideration, (ii) the New
Secured Notes, (iii) the Common Equity Shares and (iv) the Preferred Equity Shares, and (B) the Company hereby agrees, at the Closing, to accept such
Noteholders’ Existing Notes for exchange and to pay and deliver to such Noteholder such Noteholder’s Pro Rata Percentage of (i) the Cash
Consideration, (ii) the New Secured Notes, (iii) the Common Equity Shares and (iv) the Preferred Equity Shares.

Section 1.2 Closing. The closing of the Exchange (the “Closing”) is anticipated to take place after the satisfaction or waiver by the applicable
Party of the conditions set forth in Section 1.4 below, at the offices of Fried, Frank, Harris, Shriver & Jacobson LLP, counsel to the Company, or on such
other date or dates and at such other place as the Parties may agree in writing (the “Closing Date”). To the extent the Noteholders Delivery (as defined
below) is delayed as a result of procedures and mechanics of DTC or any of the Noteholders’ brokers, custodians or other nominees or other events
beyond the Noteholders’ control, such delay will not be a breach of this

1 For the avoidance of doubt, each of the Transaction Documents shall be substantially consistent with the Transaction Term Sheet and in form and
substance acceptable to the Company and the Required Noteholders.



Agreement so long as the Noteholders are using commercially reasonable efforts to effect the Noteholders Delivery. Effective following the Closing, the
Company shall instruct the Existing Trustee to cancel all Existing Notes delivered in the Exchange and to deliver or cause to be delivered to the Existing
Trustee all associated documentation required to cancel such Existing Notes under the Existing Indenture. Within five (5) days of execution of this
Agreement, each Noteholder shall deliver to the Company such Noteholder’s instructions in the form of Exhibit B attached hereto (the “Exchanging
Noteholder Instructions”).

shall:

Section 1.3 Closing Deliverables.

(a) Company Deliverables. At the Closing, on the terms and subject to the satisfaction of the conditions set forth in this Agreement, the Company

(i) pay to each Noteholder, by wire transfer of immediately available funds to such Noteholder’s account set forth in the Exchanging
Noteholder Instructions, such Noteholder’s Pro Rata Percentage of the Cash Consideration.

(ii) deliver to each Noteholder such Noteholder’s Pro Rata Percentage of the New Secured Notes through the one-sided Deposit/Withdrawal
at Custodian in accordance with the procedures of DTC to the DTC Participant(s) specified in such Noteholders’ Exchanging Noteholder
Instructions;

(iii) deliver to each Noteholder such Noteholder’s Pro Rata Percentage of the Common Equity Shares in book-entry form through the Direct
Registry System maintained by the Company’s transfer agent;

(iv) deliver to each Noteholder such Noteholder’s Pro Rata Percentage of the Preferred Equity Shares in book-entry form through the
register of the Series B Preferred Stock maintained by the Company;

(v) deliver to the Noteholders a written opinion of Fried, Frank, Harris, Shriver & Jacobson LLP, counsel to the Company, addressed to the
Noteholders and dated as of the Closing Date, in form and substance satisfactory to the Required Noteholders;

(vi) deliver to the Noteholders executed counterparts of each of the Transaction Documents to which it or the Company Parties (as defined
below) are a party, as well as executed counterparts of each of the Transaction Documents from the other parties thereto (other than the Noteholder
parties), each in form and substance satisfactory to the Required Noteholders;

(vii) deliver to the Noteholders all definitive documentation in respect of the New Secured Notes in accordance with the Documentation
Principles (as defined in the Transaction Term Sheet) and in form and substance satisfactory to the Required Noteholders, including:

A. from the Company and the Grantors party thereto, the U.S. Security Agreement (the “Security Agreement”), in form and
substance consistent with the applicable terms of the Transaction Term Sheet and otherwise satisfactory to the Company and the Required
Noteholders, and each other Security Document (as defined in the Security Agreement) duly executed and delivered as of the Closing Date
on behalf of such person; and




B. all documents and instruments, including Uniform Commercial Code financing statements, reasonably requested by the Required
Noteholders to be filed, registered or recorded to perfect the liens intended to be created by any Security Document to the extent required
by, and with the priority required by, such Security Document shall have been delivered to the Noteholders for filing, registration or
recording and none of the Collateral (as defined in the Security Agreement) shall be subject to any other pledges, security interests or
mortgages, except for liens or other security interests permitted under the New Secured Notes Indenture;

(viii) deliver to the Noteholders an executed counterpart of the mutual release, dated as of the closing Date, in form and substance
satisfactory to the Company and the Required Noteholders;

(ix) pay all reasonable and documented out-of-pocket fees and expenses of the Noteholders for which invoices have been presented
(including the reasonable and documented fees and expenses of Gibson, Dunn & Crutcher LLP as legal counsel for the Noteholders and Houlihan
Lokey Capital, Inc. as financial advisor for the Noteholders);

(x) deliver a certificate of a responsible officer of the Company certifying that, since March 31, 2025, there shall not have occurred and be
continuing any Company Material Adverse Effect;

(xi) deliver a certificate in form and substance reasonably acceptable to the Required Noteholders attesting the Company and its subsidiaries
on a consolidated basis, taken as a whole, is Solvent (as defined below) on the Closing Date after giving effect to the Transactions, from the
Company’s chief financial officer or other officer with equivalent duties;

(xii) deliver a certificate of each of the Company, the Subsidiary Guarantors, and each other grantor party to the Security Agreement
(collectively, the “Company Parties” and each, a “Company Party”), dated as of the Closing Date and executed by the Secretary (or other senior
officer) of each Company Party with appropriate insertions and attachments, including:

A. a copy of the certificate of formation or incorporation, as applicable, including all amendments thereto, of each Company Party, in
each case certified by such Company Party’s jurisdiction of formation as of a recent date;

B. a copy of the bylaws or limited liability company agreement, as applicable, of each Company Party;

C. the relevant board (and/or, if applicable, shareholders”) resolutions or written consents of each Company Party adopted by such
Company Party for the purposes of authorizing the execution, delivery and performance, as applicable, of the Transaction Documents;
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D. a certificate of each representative of each Company Party authorized to execute the Transaction Documents on behalf of such
Company Party as to the names, titles, incumbency and specimen signature of each representative executing the Transaction Documents;
and

E. a long-form certificate as to the good standing of the Company, dated as of the Closing Date and inclusive of the Certificate of
Designations, from the Secretary of State of the State of Delaware, and, if applicable, certificates of foreign qualification for the Company
from each jurisdiction where the failure to be qualified or in good standing could reasonably be expected to have a Company Material
Adverse Effect;

F. a long-form certificate as to the good standing of each Company Party (other than the Company which is covered in E above) (in
jurisdictions where such concept applies) as of not more than thirty (30) days prior to the Closing Date from such Secretary of State, and,
if applicable, certificates of foreign qualification for each Company Party (other than the Company which is covered in E above) from
each jurisdiction where the failure to be qualified or in good standing could reasonably be expected to have a Company Material Adverse
Effect; and

(xiii) deliver a certificate of an officer of the Company, certifying that the conditions precedent set forth in Section 1.4(b) below are satisfied
as of the Closing Date.

(b) Noteholder Deliverables. At the Closing, on the terms and subject to the satisfaction of the conditions set forth in this Agreement, each
Noteholder shall:

(i) instruct such Noteholder’s DTC Participant(s) to surrender, transfer and deliver to the Existing Trustee for cancellation such Noteholders’
Existing Notes as set forth on Schedule A attached hereto (the “Noteholders Delivery”) in accordance with the terms of the Existing Indenture
through the one-sided Deposit/Withdrawal at Custodian in accordance with the procedures of DTC (and the Company shall promptly effect such
cancellation) following the Closing, together with all right, title and interest to the Noteholders’ Existing Notes, from the DTC Participant(s)
specified in such Noteholder’s Exchanging Noteholder Instructions; and

(ii) deliver to the Company executed counterparts of each Transaction Document to which it is a party.
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Section 1.4 Conditions to the Closing.

(a) Obligations of Each Party. The obligation of each Party to consummate the Transactions at the Closing is subject to the satisfaction, or waiver
in writing by the Company and the Required Noteholders, at or prior to the Closing of the following conditions:

(i) the Common Equity Shares shall have been approved for listing on the Nasdaq Global Select Market, subject to official notice of
issuance and any other regulatory or governmental approval required to consummate the Transactions shall have been obtained by the Company;
and

(i1) the government of the United States of America, any other nation or any political subdivision thereof, whether state or local, and any
agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory
or administrative powers or functions of or pertaining to government over the Company or any Noteholder (a “Governmental Authority”) of
competent jurisdiction shall not have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, judgment, decree, injunction
or other order (whether temporary, preliminary or permanent) that is in effect and precludes consummation of the Transactions. No statute, rule,
regulation, order, injunction or decree shall have been enacted, entered, promulgated or enforced by any Governmental Authority that prohibits or
makes illegal this Agreement, the other Transaction Documents or the transactions contemplated hereby or thereby.

(b) Obligations of the Noteholders. The obligation of the Noteholders hereunder to consummate the Transactions at the Closing is subject to the
satisfaction, at or before the Closing, of each of the following conditions; provided, that these conditions are for the Noteholders’ sole benefit and may
be waived by the Required Noteholders at any time in their sole discretion by providing the Company with prior written notice thereof:

(i) Company Delivery. The Company and its subsidiaries shall have delivered or paid, or have caused to be delivered or paid as applicable,
to the Noteholders, in accordance with Section 1.3(a) hereof, each of the items required to be delivered or paid by the Company or any of its
subsidiaries pursuant to Section 1.3(a), in each case, in form and substance satisfactory to the Required Noteholders.

(i1) Representations and Warranties; No Default. (A) The Specified Representations shall be true and correct, in the case of representations
and warranties which are qualified as to materiality, and true and correct in all material respects, in the case of representations and warranties that
are not so qualified and (B) no breach, default or event of default shall have occurred and be continuing under this Agreement, the Existing
Indenture or the 2029 Notes Indenture.

“Specified Representations” means the representations and warranties set forth in (i)_Section 3.1(a), Section 3.1(b), Section 3.1(c), Section 3.1(d),
Section 3.1(e), Section 3.1(f), Section 3.1(g)(C), Section 3.1(h), Section 3.1(p)(A), Section 3.1(q), Section 3.1(r), Section 3.1(s), Section 3.1(t),
Section 3.1(u), Section 3.1(v), and Section 3.1(x), Section 3.1(z), Section 3.1(aa) of this Agreement and (ii) any representations and warranties in the
New Secured Notes Indenture relating to the creation, validity and perfection of security interests granted by any Company Party in the Collateral (with
exceptions reasonably acceptable to the Required Noteholders).

(iii) Certificate of Designation. The Company shall have filed with the Secretary of State of the State of Delaware, and the Secretary of State
of the State of Delaware shall have accepted, the Certificate of Designations in form and substance satisfactory to the Required Noteholders.
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(iv) Company Covenants. The Company shall have performed or complied with, in all material respects, its covenants required to be
performed or complied with as of the Closing under this Agreement.

(c) Obligations of the Company. The obligation of the Company hereunder to consummate the Transactions at the Closing is subject to the
satisfaction, at or before the Closing, of each of the following conditions; provided, that these conditions are for the Company’s sole benefit and may be
waived by the Company at any time in its sole discretion by providing the Noteholders with prior written notice thereof:

(i) Noteholder Delivery. Each Noteholder shall have delivered to the Company, in accordance with Section 1.3(b) hereof, each of the items
required to be delivered by such Noteholder pursuant to Section 1.3(b).

2.8 and 2.13 of Article II hereof are true and correct, in the case of representations and warranties which are qualified as to materiality, and true
and correct in all material respects, in the case of representations and warranties that are not so qualified.

(iii) Noteholder Covenants. Each Noteholder shall have performed or complied with, in all material respects, its covenants required to be
performed or complied with as of Closing under this Agreement.

(iv) For the avoidance of doubt and notwithstanding the several and not joint obligations of the Noteholders pursuant to this Agreement, the
Company shall not be required to consummate the Transactions if any of the conditions under this Section 1.4(c) are not satisfied on or prior to
Closing with respect to any Noteholder; provided, that to the extent the Noteholders Delivery is delayed as a result of procedures and mechanics
of DTC, the Noteholders’ brokers, custodians or other nominees or other events beyond the Noteholders’ control, such delay will not be a breach
of this Agreement so long as the Noteholders are using commercially reasonable efforts to effect the Noteholders Delivery.

Article 11
REPRESENTATIONS AND WARRANTIES OF THE NOTEHOLDER

Each Noteholder hereby, severally and not jointly, makes the following representations and warranties (i) as of the date hereof and (ii) solely in the

jurisdiction of its organization, except where the failure to be in good standing would not individually or in the aggregate have a material adverse effect
on the ability of the Noteholder to perform its obligations under this Agreement (“Noteholder Material Adverse Effect”). The Noteholder possesses all
requisite power and authority necessary to consummate the Transactions contemplated by this Agreement, including the transfer of its Existing Notes to
the Company.




Section 2.2 Authorization. The execution, delivery and performance of the Transaction Documents to which the Noteholder is a party, have been
duly authorized by the Noteholder. Each Transaction Document, when executed and delivered by the Noteholder in accordance with the terms hereof,
shall constitute a valid and binding obligation of such Noteholder, enforceable against such Noteholder in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar laws affecting creditors’ rights generally and
by general equitable principles (collectively, the “Enforceability Exceptions™).

Section 2.3 Broker’s Fees. Other than Houlihan Lokey Capital, Inc. in its capacity as financial advisor to the Noteholders, the Noteholder has not
retained or authorized any investment banker, broker, finder or other intermediary to act on behalf of such Noteholder or incurred any liability for any
banker’s, broker’s or finder’s fees or commissions in connection with the transactions contemplated by this Agreement.

Section 2.4 Ownership. The Noteholder is the beneficial owner of such Noteholder’s Existing Notes set forth opposite its name on Schedule A.
Upon the Noteholders Delivery, in consideration of the Company Delivery, pursuant to this Agreement, good and valid title to the Existing Notes owned
by the Noteholder set forth opposite its name on Schedule A will pass to the Company, free and clear of any liens, claims, encumbrances, security
interests, options or charges of any kind.

Section 2.5 Qualified Institutional Buyer; Accredited Investor. The Noteholder is (i) a “qualified institutional buyer” as defined in Rule 144A
under the Securities Act of 1933, as amended (the “Securities Act”) or (ii) an “accredited investor” as defined in Rule 501(a) under the Securities Act.

Section 2.6 No Affiliates. The Noteholder is not, or has not been at any time during the consecutive three-month period preceding the date hereof,
a director, officer or “affiliate” as that term is defined in paragraph (a)(1) of Rule 144 promulgated under the Securities Act (an “Affiliate™) of the
Company. The Noteholder will beneficially own as of the Closing Date (but without giving effect to the Transactions) (a) less than 5% of the
outstanding Common Stock and (b) less than 5% of the aggregate number of votes that may be cast by holders of those outstanding securities of the
Company that entitle the holders thereof to vote generally on all matters submitted to the Company’s stockholders for a vote. The Noteholder is not a
subsidiary, or, to its knowledge, otherwise closely-related to any director or officer of the Company (each such director, officer or beneficial owner, a
“Related Party”). A minimum of six (6) months has elapsed since the date that the Noteholder’s Existing Notes were acquired from the Issuer or an
affiliate thereof, as determined pursuant to paragraph (d) of Rule 144 promulgated under the Securities Act.

Section 2.7 No Prohibited Transactions. The Noteholder has not, directly or indirectly, and no person acting on behalf of or pursuant to any
understanding with it has, engaged in any transactions in the securities of the Company (including, without limitation, any Short Sales (as defined
below) involving any of the Company’s securities) since the time that the Noteholder was

9



first contacted by the Company or any other person regarding the Transactions, this Agreement or an investment in the New Securities or otherwise in
the securities of the Company. “Short Sales” include, without limitation, all “short sales” as defined in Rule 200 of Regulation SHO promulgated under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and all types of direct and indirect stock pledges, forward sale contracts,
options, puts, calls, short sales, swaps, derivatives and similar arrangements (including on a total return basis), and sales and other transactions through
non-U.S. broker-dealers or foreign regulated brokers. Solely for purposes of this Section 2.7, subject to the Noteholder’s compliance with its obligations
under the U.S. federal securities laws and the Noteholder’s internal policies, (a) “Noteholders” shall not be deemed to include any employees,
subsidiaries, desks, groups or Affiliates of the Noteholder that are effectively walled off by appropriate “Fire Wall” information barriers approved by the
Noteholder’s legal or compliance department (and thus such walled off parties have not been privy to any information concerning the Transactions), and
(b) the foregoing representations of this Section 2.7 shall not apply to any transaction by or on behalf of an account that was effected without the advice
or participation of the Noteholder.

Section 2.8 Compliance with Applicable Laws. The Noteholder will comply with all applicable laws and regulations in effect in any jurisdiction in
which it acquires New Securities and will obtain any consent, approval or permission required for such purchases, acquisitions or sales under the laws
and regulations of any jurisdiction to which it is subject or in which it acquires New Securities, in each case, except where the failure to comply with
any such law or regulation or to obtain any such consent, approval or permission would not individually or in the aggregate have a Noteholder Material
Adverse Effect.

Section 2.9 Adequate Information; No Reliance. The Noteholder acknowledges and agrees that (a) the Noteholder has been furnished with all
materials it considers relevant to making an investment decision to enter into the Transactions and has had the opportunity to review the Company’s
filings and submissions with the Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished
pursuant to the Exchange Act, (b) the Noteholder has had a full opportunity to ask questions of the Company concerning the Company, its business,
operations, financial performance, financial condition and prospects and the terms and conditions of the Transactions, all of which were answered to its
satisfaction, (c) the Noteholder has had the opportunity to consult with its accounting, tax, financial and legal advisors to be able to evaluate the risks
involved in the Transactions and to make an informed investment decision with respect to the Transactions, (d) the Noteholder has evaluated the tax and
other consequences of the Transactions and ownership of the New Secured Notes with its tax, accounting or legal advisors, including the consequences
to the Noteholder of the issuance of the New Secured Notes with significant original issue discount for U.S. Federal income tax purposes, (¢) the
Company is not acting as a fiduciary or financial or investment advisor to the Noteholder and (f) the Noteholder is not relying, and has not relied, upon
any statement, advice (whether accounting, tax, financial, legal or other), representation or warranty made by the Company or any of its Affiliates or
representatives, except for (i) the publicly available filings and submissions made by the Company with the SEC under the Exchange Act and (ii) the
representations and warranties made by the Company in this Agreement and the other Transaction Documents. The Noteholder is able to fend for itself
in the Transactions; has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of its
prospective investment in the New Securities; has the ability to bear the economic risks of its prospective investment and can afford the complete loss of
such investment; and acknowledges that investment in the New Securities involves a high degree of risk.
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Section 2.10 Mutually Negotiated Terms. The Noteholder acknowledges that the terms of the Agreement have been mutually negotiated between
the Noteholders and the Company. The Noteholder has had a sufficient amount of time to consider whether to participate in the Transactions on behalf
of its accounts, and neither the Company, nor any of its Affiliates or agents, has placed any pressure on the Noteholder to respond to the opportunity to
participate in the Transactions.

Section 2.11 Acknowledgements. The Noteholder acknowledges and agrees that no public market exists for the New Secured Notes or the
Preferred Equity Shares, and that there is no assurance that a public market will ever develop for the New Secured Notes or the Preferred Equity Shares.
The Noteholder (a) acknowledges that neither the issuance of the New Securities nor the issuance of Conversion Shares has been registered or qualified
under the Securities Act or any state securities laws, and the New Securities and any Conversion Shares are being offered and sold in reliance upon
exemptions provided in the Securities Act and state securities laws for transactions not involving any public offering and, therefore, cannot be sold,
transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless they are subsequently registered and qualified under the Securities
Act and applicable state laws or unless an exemption from such registration and qualification is available, and (b) is acquiring the New Securities and
any Conversion Shares for investment purposes only for its own account and not with any view toward a distribution thereof or with any intention of
selling, distributing or otherwise disposing of the New Securities or any Conversion Shares in a manner that would violate the registration requirements
of the Securities Act. The Noteholder confirms to the Company that it has such knowledge and experience in business matters and that the Noteholder is
capable of evaluating the merits and risks of an investment in the New Securities or the Conversion Shares and of making an informed investment
decision and understands that (x) this investment is suitable only for an investor which is able to bear the economic consequences of losing its entire
investment and (y) the acquisition of the New Securities and the Conversion Shares by the Noteholder is a speculative investment which involves a high
degree of risk of loss of the entire investment. The Noteholder acknowledges that the New Securities and any Conversion Shares will bear a legend to
the effect that the Noteholders may not transfer any New Securities or Conversion Shares except (i) to a “qualified institutional buyer” within the
meaning of and in accordance with Rule 144A, (ii) under any other available exemption from the registration requirements of the Securities Act,

(iil) pursuant to a registration statement that has become effective under the Securities Act, or (iv) as otherwise specified in such legend.

Section 2.12 Taxpayer Information. The Noteholder agrees that it will deliver to the Company executed copies of IRS Form W-8IMY,
accompanied by IRS Forms W-9, W-8ECI, W-8BEN or W-8BEN-E, as applicable (or any successor form), together with tax compliance certificate(s)
sufficient to claim the benefits of the exemption for portfolio interest under Section 881(c) of the Code, including certifications that the relevant persons
claiming such exemption are (x) not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Company
within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” related to the Company as described in Section 881(c)(3)
(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) executed copies of IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or any
successor form).
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Section 2.13 No Registration. The Noteholder understands that:

(a) the offer and sale of the New Securities hereunder is not being registered under the Securities Act, and is being made privately pursuant to the
private placement exemption from the registration requirements provided in Section 4(a)(2) of the Securities Act, and such New Securities are
“restricted securities” as defined in Rule 144(a)(1) and may not be resold unless registered under the Securities Act or in reliance upon an exemption
therefrom;

(b) the Company is not and will not be registered as an investment company under the Investment Company Act (as defined below); and

(c) in connection with the foregoing, the Company is relying on the representations, warranties and covenants of the Noteholder contained in this
Agreement.

Section 2.14 Disclaimer of Other Representations and Warranties. Except as expressly set forth in this Agreement, any certificate or other
instrument delivered pursuant hereto or pursuant to any Transaction Document entered into by the Noteholder, the Noteholder makes no representation
or warranty, express or implied, at law or in equity, in respect of the Noteholder, or any of its assets, liabilities or operations, and any such other
representations or warranties are hereby expressly disclaimed.

Article III
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY
The Company hereby makes the following representations and warranties (i) as of the date hereof and (ii) solely in the case of any such
representation and warranty that is a Specified Representation, as of the Closing Date; provided, that, with respect to any Specified Representation made

on the Closing Date, each reference there in to a “Material Adverse Effect” shall mean a “Company Material Adverse Effect”:

Section 3.1 Representations and Warranties.

(a) The Company has been duly incorporated and is a validly existing corporation in good standing under the laws of the state of Delaware, with
corporate power and authority to own its properties and conduct its business; and the Company is duly qualified to do business as a foreign entity in
good standing (to the extent such concept exists) in all other jurisdictions in which its ownership or lease of property or the conduct of its business
requires such qualification, except where the failure to be duly qualified or in good standing would not individually or in the aggregate result in any
event, circumstance or condition that, individually or in the aggregate, has had or would reasonably be expected to have a materially adverse effect on
(i) the business, assets, properties, liabilities (contingent or otherwise), financial condition or results of operations of the Company and its subsidiaries,
taken as a whole, and (ii) the ability of the Company Parties, taken as a whole, to perform their respective obligations under this Agreement (a “Material
Adverse Effect”).
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(b) Each subsidiary of the Company has been duly incorporated or formed and is an existing corporation or other entity in good standing under the
laws of the jurisdiction of its incorporation or formation, with corporate, limited liability company, partnership or similar power and authority to own its
properties and conduct its business; and each subsidiary of the Company is duly qualified to do business as a foreign corporation or other entity in good
standing (in each case, to the extent such concept exists) in all other jurisdictions in which its ownership or lease of property or the conduct of its
business requires such qualification, except where the failure to be duly qualified or in good standing would not individually or in the aggregate have a
Material Adverse Effect; all of the issued and outstanding capital stock or other ownership interests of each subsidiary of the Company has been duly
authorized and validly issued and, in the case of any such corporation, is fully paid and nonassessable; and the capital stock or other ownership interests
of each subsidiary owned by the Company, directly or through subsidiaries, is owned free from liens, encumbrances and defects except liens permitted
by the 2029 Notes Indenture and New Secured Notes Indenture.

(©)

(i) Each of the Company Parties (as applicable) has all requisite corporate, limited liability company, partnership or similar, as applicable,
power and authority to execute the Transaction Documents and carry out the transactions contemplated thereby and perform its obligations
contemplated thereunder.

(i1) At Closing, each of the New Secured Notes Indenture, the Security Agreement and the other Security Documents will have been duly
authorized by the Company Parties; the New Secured Notes will have been duly authorized by the Company; and when the New Secured Notes
are issued, executed, delivered and paid for pursuant to this Agreement and when each of the New Secured Notes Indenture, the Security
Agreement and the other Security Documents is executed and delivered and the New Secured Notes are authenticated by the Trustee, the New
Secured Notes Indenture, the Security Agreement and the other Security Documents will have been duly executed and delivered by the Company
Parties, as applicable and the New Secured Notes will have been duly executed, authenticated, issued and delivered and the New Secured Notes
will be entitled to the benefits provided in the New Secured Notes Indenture, the Security Agreement and the other Security Documents, and the
New Secured Notes Indenture, the Security Agreement, the other Security Documents and the New Secured Notes will constitute valid and legally
binding obligations of the Company, enforceable in accordance with their terms, subject to the Enforceability Exceptions.

(iii) The execution and delivery of this Agreement and each other Transaction Documents and any other agreements or instruments executed
or to be executed and delivered in connection herewith, and the consummation of the transactions contemplated hereby and thereby have been
duly and validly authorized and approved by the Company Parties, as applicable. This Agreement is, and each other Transaction Document and
the other agreements and instruments executed hereunder by the Company Parties in connection herewith will be, a valid and binding obligation
of the Company Parties, as applicable, enforceable in accordance with its respective terms, except as enforcement thereof may be limited by the
Enforceability Exceptions.

13



(iv) Upon issuance in accordance herewith, each of the Common Equity Shares, the Preferred Equity Shares and the Conversion Shares
issuable hereunder will be duly authorized, validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions
on transfer under the Transaction Documents or restrictions that may arise under U.S. federal or state securities laws.

(d) Capitalization. As of the date of this Agreement:

(1) (A) the authorized capital stock of the Company consists of 200,000,000 shares of Common Stock, par value $0.001 per share, and
5,000,000 shares of preferred stock, par value $0.001 per share; (B) (x) 96,624,957 shares of Common Stock are issued and outstanding and (y) no
shares of preferred stock of the Company are issued and outstanding; and (C) all outstanding shares of Common Stock have been duly authorized
and validly issued and are fully paid and nonassessable and have been issued in compliance with all applicable preemptive, participation, rights of
first refusal and other similar rights; and

(i) other than pursuant to this Agreement, and other than (A) 12,428,727 shares of Common Stock issued or issuable pursuant to option
awards, stock appreciation right awards, restricted stock awards, stock unit awards, cash incentive awards or other stock-based awards or rights
granted under the Company’s 2009 Incentive Plan, 2011 Incentive Plan, 2018 Inducement Plan, 2019 Incentive Stock Plan, 2019 Employee Stock
Purchase Plan, (or any respective predecessor plan), that certain Non-Statutory Stock Option Agreement, dated March 15, 2024, between the
Company and Anthony Sabino (as each of the same may be amended from time to time, the “Incentive Plan Awards”), (B) shares issuable
pursuant to the warrants issued pursuant to that certain Exchange and Purchase Agreement, dated May 13, 2024, between the Company and
Lynrock Lake Master Fund LP and (C) shares issuable upon conversion of Existing Notes pursuant to the Existing Indenture, there are (I) no
securities, options, warrants, calls, pre-emptive exchange, conversion, purchase or subscription rights, or other rights, agreements, arrangements or
commitments of any kind, contingent or otherwise, that could require the Company to issue, sell or otherwise cause to become outstanding, any
shares of capital stock or other equity or debt interest in the Company or require the Company to grant or enter into any such option, warrant, call,
subscription, conversion, purchase or other right, agreement, arrangement or commitment, and no authorization has been given therefor, and
(IT) no commitments or agreements of any kind to which the Company is bound obligating the Company to either (x) repurchase, redeem or
otherwise acquire any shares of the Company’s capital stock or any of the Existing Notes (other than to the extent required by the Existing
Indenture, the 2029 Notes Indenture or in connection with the vesting or exercise of Incentive Plan Awards) or (y) accelerate the vesting or
exercisability of any instrument referred to in clause (A) of this paragraph as a result of this Agreement, either alone or upon the occurrence of any
additional subsequent events.

(e) Assuming the accuracy of the representations and warranties of the Noteholders made pursuant to Article II, no consent, approval,
authorization or order of, or filing with, any governmental agency or body or any court is required (except as may be required as a result of the identity
or status of the Noteholders) for the consummation of the Transactions contemplated by
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this Agreement or the other Transaction Documents, except such as will have been obtained on or prior to the Closing, as applicable; or such other
consents, approvals, authorizations or orders as would not have a Material Adverse Effect; and with respect to deliverables permitted to be provided
after the date hereof pursuant to this Agreement, such filings and recordings as may be required to perfect liens in connection with the New Secured
Notes.

(f) The guarantees of the Subsidiary Guarantors with respect to the New Secured Notes are duly authorized by each Subsidiary Guarantor. When
the New Secured Notes are issued, executed and authenticated in accordance with the terms of the New Secured Notes Indenture, and assuming the New
Secured Notes have been delivered to and paid for pursuant to this Agreement, the guarantees of each Subsidiary Guarantor endorsed thereon will
constitute valid and legally binding obligations of the Subsidiary Guarantors, enforceable in accordance with their terms, subject to the Enforceability
Exceptions.

(g) The execution, delivery and performance of the Transaction Documents and compliance with the terms and provisions thereof will not result in
a breach or violation of any of the terms and provisions of, or constitute a default under, or result in the imposition of any lien (other than liens permitted
by the 2029 Notes Indenture and the New Secured Notes Indenture) upon any property or assets of the Company or any of its subsidiaries pursuant to,
(A) assuming the accuracy of the representations and warranties of the Noteholders made pursuant to Article II, any statute, rule, regulation or order of
any governmental agency or body or any court, domestic or foreign, having jurisdiction over the Company or any subsidiary of the Company or any of
their properties, (B) any agreement or instrument to which the Company or any such subsidiary is a party or by which the Company or any such
subsidiary is bound or to which any of the properties of the Company or any such subsidiary is subject, or (C) the charter or by-laws or any equivalent
organizational document of the Company or any such subsidiary, except, in the case of clauses (A) and (B), where such breach, violation or default
would not, individually or in the aggregate, have a Material Adverse Effect.

(h) Except as disclosed in the Company’s filings with the SEC prior to the execution of this Agreement (along with SEC comment letters received
in connection with these filings to the extent publicly filed prior to the execution of this Agreement, the “Company Disclosure Documents™) and except
for liens permitted by the 2029 Notes Indenture and New Secured Notes Indenture, the Company and its subsidiaries have good title to all personal
properties and assets owned by them, free from liens, encumbrances and defects that would individually or in the aggregate have a Material Adverse
Effect; and except as disclosed in the Company Disclosure Documents, the Company and its subsidiaries hold any leased real or personal property under
valid and enforceable leases with no exceptions that would interfere with the use made or to be made thereof by them, except as would not individually
or in the aggregate have a Material Adverse Effect.

(1) Except as disclosed in the Company Disclosure Documents, the Company and its subsidiaries possess adequate certificates, authorities or
permits issued by appropriate governmental agencies or bodies necessary to conduct their business as described in the Company Disclosure Documents
and have not received any notice of proceedings relating to the revocation or modification of any such certificate, authority or permit that, if determined
adversely to the Company or any of the Subsidiary Guarantors, would individually or in the aggregate have a Material Adverse Effect.
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(j) Except as disclosed in the Company Disclosure Documents, no labor dispute with the employees of the Company or any subsidiary exists or, to
the knowledge of the Company, is imminent that would reasonably be expected to have a Material Adverse Effect.

(k) The Company and its subsidiaries own, possess, or have adequate rights to use, or can acquire on commercially reasonable terms, all material
trademarks, trade names and other rights to inventions, knowhow, patents, copyrights, confidential information and other intellectual property
(collectively, “intellectual property rights”) that, to their best knowledge after due inquiry, are necessary to conduct their business, or presently employed
by them, and have not received any notice of infringement of or conflict with asserted rights of others with respect to any intellectual property rights
that, if determined adversely to the Company or any of its subsidiaries, would individually or in the aggregate have a Material Adverse Effect.

(1) Except as disclosed in the Company’s Disclosure Documents, to the knowledge of the Company Parties, neither the Company nor any of its
subsidiaries is in violation of any statute, rule, regulation, decision or order of any governmental agency or body or any court, domestic or foreign,
relating to the use, disposal or release of hazardous or toxic substances or relating to the protection or restoration of the environment or human exposure
to hazardous or toxic substances (collectively, “environmental laws™), owns or operates any real property contaminated with any substance that is
subject to any environmental laws, is liable for any off-site disposal or contamination pursuant to any environmental laws, or is subject to any claim
relating to any environmental laws, which violation, contamination, liability or claim would individually or in the aggregate have a Material Adverse
Effect; and except as disclosed in the Company Disclosure Documents, the Company is not aware of any pending investigation which might lead to such
a claim.

(m) Except as disclosed in the Company Disclosure Documents, there are no pending actions, suits or proceedings against or affecting the
Company, any of its subsidiaries or any of their respective properties that, would reasonably be expected, individually or in the aggregate to have a
Material Adverse Effect, or would materially and adversely affect the ability of the Company Parties to perform their obligations under the Transaction
Documents, and to the best knowledge of the Company Parties, no such actions, suits or proceedings are threatened.

(n) The latest financial statements of the Company as of and for the three months ended June 30, 2025, together with the related notes included in
the Company Disclosure Documents, present fairly in all material respects the consolidated financial position of the entities to which they relate as of
and at the dates indicated and the results of their operations and cash flows for the periods specified. Except as disclosed in the Company Disclosure
Documents, such financial statements have been prepared in conformity with U.S. generally accepted accounting principles (“GAAP”) applied on a
consistent basis throughout the periods involved.
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(o) Except as disclosed in the Company Disclosure Documents, since June 30, 2025, there has been no event, circumstance or condition that,
individually or in the aggregate, has had or would reasonably be expected to have a materially adverse effect on (a) the business, assets, properties,
liabilities (contingent or otherwise), financial condition or results of operations of the Company and its Subsidiaries, taken as a whole or (b) the ability
of the Company and the Subsidiary Guarantors, taken as a whole, to perform their respective obligations under the Transaction Documents (a “Company
Material Adverse Effect”; provided, the definition of “Company Material Adverse Effect” shall exclude any adverse event, change, occurrence or effect,
event, circumstance or condition that was publicly disclosed or announced in or contemplated by (i) the Company’s earnings release for the fiscal
quarter ended June 30, 2025 or (ii) the information provided by the Company and/or its financial advisor to the Noteholders in writing prior the date of
this Agreement) or any notification from the stock exchange related to a curable delisting event (excluding correspondence with The Nasdaq Stock
Market LLC relating to a potential extension of the 180-day period set forth in Nasdaq Listing Rule 5810(c)(3)(A) and correspondence related to the
minimum bid price requirement of the Nasdaq Stock Market LLC that does not reduce the October 28, 2025 deadline for the Company to regain
compliance therewith), and there has been no dividend or distribution of any kind declared, paid or made by the Company on any class of its capital
stock.

(p) Except as disclosed in the Company Disclosure Documents, neither the Company nor any of its subsidiaries is (A) in violation of its respective
charter or by-laws or similar organizational documents or (B) in default in the performance of any obligation, agreement, covenant or condition
contained in any indenture, loan agreement, mortgage, lease or other agreement or instrument to which the Company or any of its subsidiaries is a party
or by which the Company or any of its subsidiaries or their respective property is bound, except for such defaults in the case of this clause (B) that
would not individually or in the aggregate have a Material Adverse Effect.

(q) The Company and its subsidiaries make and keep books and records that are accurate in all material respects and maintain systems of internal
accounting controls sufficient to provide reasonable assurance that (A) transactions are executed in accordance with management’s general or specific
authorizations, (B) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset
accountability, (C) access to assets is permitted only in accordance with management’s general or specific authorization and (D) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.
Except as disclosed in the Company Disclosure Documents, there are no material weaknesses or significant deficiencies in the internal controls of the
Company or its subsidiaries. The Company and its subsidiaries maintain effective controls and procedures designed to provide reasonable assurance that
material information relating to the Company or its subsidiaries, as applicable, is made known or disclosed to the officers and directors of such entity by
others within such entity.

(r) None of the Company or its subsidiaries, nor, to the knowledge of the Company, any of their directors, officers, agents or employees has
(A) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity, (B) made any
direct or indirect unlawful payment to any government official or employee from corporate funds, (C) violated or is in violation of any provision of the
U.S. Foreign Corrupt Practices Act of 1977 or similar law of a jurisdiction in which the Company or its subsidiaries conduct their business and to which
they are lawfully subject or (D) made any unlawful bribe, rebate, payoff, influence payment, kickback or other unlawful payment.
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(s) The operations of the Company and its subsidiaries are and have been conducted in compliance with applicable financial record-keeping and
reporting requirements of the anti-money laundering laws and regulations of the United States and similar laws of any jurisdiction in which the
Company or its subsidiaries conduct their business and to which they are lawfully subject, as applicable (collectively, the “Money Laundering Laws”),
and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or its
subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company or its subsidiaries, threatened.

(t) None of the Company or its subsidiaries, or, to the knowledge of the Company, any director, officer, agent or employee is currently the subject
of any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or equivalent United
Kingdom or European Union measure.

(u) None of the Company Parties is an open-end investment company, unit investment trust or face-amount certificate company that is or is
required to be registered under Section 8 of the United States Investment Company Act of 1940 (the “Investment Company Act”); and none of the
Company Parties, is, and after giving effect to the Transactions, will be an “investment company” as defined in the Investment Company Act.

(v) Assuming the accuracy of the representations and warranties of the Noteholders made pursuant to Article II, (A) the Exchange will not be a
“tender offer” for purposes of Section 14(e) of the Exchange Act, Regulation 14E under the Exchange Act or Rule 13e-4 under the Exchange Act;
(B) the issuance of the New Securities by the Company to the Noteholders in the manner contemplated by this Agreement will be exempt from the
registration requirements of the Securities Act; and (C) it is not necessary to qualify the New Secured Notes Indenture under the Trust Indenture Act of
1939, as amended.

(w) On each date of the consummation of any Transaction, the Company and its subsidiaries (the “Applicable Group™), on a consolidated basis
taken as a whole, immediately after giving effect to the Transactions consummated on such date, will be Solvent. As used herein, the term “Solvent”
means, with respect to the Applicable Group (on a consolidated basis, taken as a whole), that as of the date of determination (A) the sum of the
Applicable Group’s debt (including contingent liabilities) does not exceed the fair value of the Applicable Group’s assets; (B) the Applicable Group’s
capital is not unreasonably small in relation to its business as contemplated on such date; and (C) the Applicable Group is able to pay its debts as they
mature in the ordinary course of business. For purposes of this definition, the amount of any contingent liability at any time shall be computed as the
amount that, in light of all of the facts and circumstances existing at such time, represents the amount that the Applicable Group reasonably expects to
become an actual or matured liability. On each applicable date of determination, the New Secured Notes are not being issued with the intent to hinder,
delay or defraud either present or future creditors of any member of the Applicable Group.

(x) Rights Plan. The issuance of the New Securities shall not cause the Noteholders to become an “Acquiring Person” as defined in that certain
Tax Benefits Preservation Plan, dated as of January 22, 2024, by and between the Company and Equiniti Trust Company, LLC as rights agent, as
amended (the “Rights Plan”).
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(y) Margin Stock. The Company is not engaged principally, or as one of its important activities, in the business of extending credit for the purpose,
whether immediate, incidental or ultimate, of buying or carrying margin stock (within the meaning of Regulation T, U or X of the Federal Reserve
Board of Governors). No part of the proceeds of the sale of the New Secured Notes will be used for any purpose which violates the provisions of
Regulations T, U or X of the Federal Reserve Board of Governors.

(z) No General Solicitation; No Directed Selling Efforts. Neither the Company nor any of its affiliates, nor any person acting on their behalf,
(i) has, within the six-month period prior to the date hereof, offered or sold in the United States or to any U.S. person (as such terms are defined in
Regulation S under the Securities Act (“Regulation S)) the New Securities or any security of the same class or series as the New Securities or (ii) has
offered or will offer or sell the New Securities (A) in the United States by means of any form of general solicitation or general advertising within the
meaning of Rule 502(c) under the Securities Act or (B) with respect to any such securities sold in reliance on Regulation S, by means of any directed
selling efforts within the meaning of Rule 902(c) of Regulation S.

(aa) The Company (i) is not, and will not be immediately following the issuance of the Preferred Equity Shares or Common Equity Shares, a
“person of a country of concern”, as such term is defined in 31 C.F.R. § 850.221 (a “Covered Person”) and (ii) does not, directly or indirectly (including
through its Affiliates), hold a board seat on, a voting or equity interest in, or any contractual power to direct or cause the direction of the management or
policies of, any Covered Person.

Section 3.2 Disclaimer of Other Representations and Warranties. Except as expressly set forth in this Agreement, any certificate or other
instrument delivered pursuant hereto or pursuant to any Transaction Document entered into by the Company, the Company makes no representation or
warranty, express or implied, at law or in equity, in respect of the Company, or any of its subsidiaries, assets, liabilities or operations, and any such other
representations or warranties are hereby expressly disclaimed.

Article IV
CERTAIN COVENANTS AND AGREEMENTS OF THE PARTIES

Section 4.1 Transaction Term Sheet. The Parties shall use commercially reasonable efforts, acting in good faith, to negotiate and execute any
additional documentation governing the Transactions on the terms set forth on the Transaction Term Sheet in accordance with the Documentation
Principles.

Section 4.2 Fees and Expenses. The Company shall reimburse or pay all reasonable and documented out-of-pocket expenses of Noteholders in
connection with the Transactions and other agreements and documents relating thereto and the negotiation thereof (including reasonable and
documented fees, charges and disbursements of Gibson, Dunn & Crutcher LLP, legal counsel to the Noteholders, and Houlihan Lokey Capital, Inc.,
financial advisor to the Noteholders), and other advisors and expenses related to making, monitoring, and enforcing the Noteholders’ investment , in
each case to the extent not previously paid at the Closing.
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Section 4.3 Transfer of Existing Notes. Each Noteholder shall not (i) sell, transfer, assign, hypothecate, pledge, grant a participation interest in, or
otherwise dispose of, directly or indirectly (including through derivatives, options, swaps, pledges, forward sales or other transactions) its right, title, or
interest with respect to any of such Noteholder’s Existing Notes or (ii) deposit any of such Noteholder’s Existing Notes into a voting trust, or grant any
proxies or enter into a voting agreement with respect to any such Existing Notes (the actions described in (i) and (ii) are collectively referred to herein as
a “Transfer” and the Noteholder making such Transfer is referred to herein as a “Transferor”) unless such transfer is to another Noteholder or any other
entity (a “Transferee”) that first agrees, in writing, to be bound by the terms of this Agreement by executing and delivering to the Company and counsel
to the Noteholders a joinder substantially in the form attached hereto as Exhibit D (the “Transferee Joinder™) at least two (2) business days prior to the
effectiveness of the relevant Transfer. Such Transferee, upon consummation of a Transfer in accordance herewith shall be deemed to make all of the
representations, warranties, and covenants of a Noteholder as set forth in this Agreement, and shall be deemed to be a Party and a Noteholder for all
purposes under this Agreement. Upon compliance with the foregoing, the Transferor shall be deemed to relinquish its rights, and shall be released from
its obligations, in each case with respect to the Existing Notes subject to the Transfer, hereunder. Any Transfer made in violation of this Section 4.3 shall
be deemed null and void ab initio and of no force or effect.

Section 4.4 Tax Treatment of Exchange. The Company and the Noteholders intend to take the position that the exchange of the Existing Notes will
qualify as a recapitalization within the meaning of Section 368(a)(1)(E) of the Internal Revenue Code of 1986, as amended. The Company will not take,
and will cause its Affiliates not to take, a position on any tax return that is inconsistent with such intended tax treatment as described in the preceding
sentence, unless required to do so pursuant to a final determination by the Internal Revenue Service.

Section 4.5 Reporting. For so long as any of the New Secured Notes or any Common Equity Shares or Conversion Shares remain outstanding and
constitute “restricted securities” under Rule 144, the Company will furnish to the Noteholders and prospective investors, upon their request, the
information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

Section 4.6 [Reserved].

Section 4.7 [Reserved

Section 4.8 Publicity. The Company and the Noteholders agree that promptly following (i) the execution of this Agreement, the Company will
issue a press release and/or file with the SEC a Form 8-K disclosing the Company’s entry into this Agreement, which Form 8-K will include this
Agreement (including the Transaction Term Sheet) as an exhibit and any material non-public information disclosed to the Noteholders and their advisor,
(ii) the Closing, the Company will issue a press release or file with the SEC a Form 8-K disclosing the occurrence of the Closing Date and the
consummation of the Transactions, provided that all such press releases and filings shall be provided to the Noteholders in advance and the Company
shall provide the Noteholders a reasonable opportunity to comment on such documents and shall incorporate any such comments in good faith. Except
as required by law, the Company shall not disclose the name or holdings of any Noteholder in any public manner (including in any press release or Form
8-K) without the prior written consent of such Noteholder (which may be via e-mail).
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Section 4.9 Rights Plan. The Company shall take all necessary actions, including consent by the board of directors of the Company, to ensure that
the issuance of any New Securities shall not cause any of the Noteholders to become an “Acquiring Person” as defined in the Rights Plan, and deliver
satisfactory evidence thereof to the Noteholders.

Section 4.10 Meeting of Stockholders. The Company agrees to use its commercially reasonable efforts to prepare and file with the SEC no later
than 30 days following the date hereof a proxy statement to be sent to holders of the Common Stock in connection with a meeting of holders of the
Common Stock (including any adjournment or postponement thereof, the “Stockholders Meeting”) to consider a proposal to approve the Charter
Amendment (as defined below) and such other matters as the Company in its reasonable determination may present at the Stockholders Meeting (the
“Proxy Statement”). The Company shall use commercially reasonable efforts to secure Stockholder Approval (as defined below), including by including
the recommendation of the Company’s Board of Directors that such proposal is approved and the solicitation by the Company of proxies from its
stockholders in connection therewith in the same manner as it does for management proposals in other Company proxy statements, and the voting of
proxies of all management appointed proxyholders in favor of such proposal. If the Company does not obtain the Stockholder Approval at such meeting,
the Company shall call a special meeting of stockholders each ninety (90) days thereafter at least two times, and thereafter at each subsequent annual
meeting seek Stockholder Approval until the earlier of the date on which (i) Stockholder Approval is obtained or (ii) the Preferred Equity Shares are no
longer outstanding and not subject to issuance under the terms of this Agreement. The Proxy Statement shall comply as to form in all material respects
with the applicable provisions of the Exchange Act and the rules and regulations thereunder. The Company will, (1) at least five (5) business days prior
to the initial anticipated filing of the Proxy Statement or any amendment or supplement thereto (or, in the case of an amendment, supplement or
definitive form of the Proxy Statement that does not materially differ from the previously provided Proxy Statement, as far in advance as is reasonably
practicable in the circumstances), furnish to the counsel for the Noteholders copies of such documents proposed to be filed and (2) use its commercially
reasonable efforts to address in each such document prior to being so filed with the SEC such comments as such Noteholder or its counsel reasonably
shall propose within two (2) business days of receipt of such copies by such counsel. The Company shall use its commercially reasonable efforts to
(A) clear any comments provided by the SEC with respect to the Proxy Statement as promptly as reasonably practicable after receipt thereof, and
(B) mail or otherwise deliver (or cause to be mailed or otherwise delivered) the Proxy Statement to the holders of the Common Stock promptly after, and
hold the Stockholders Meeting for the purposes of obtaining the Shareholder Approvals not later than sixty (60) calendar days after the later of (x) the
first business day following the 10th calendar day after the Proxy Statement in preliminary form has been filed with the SEC if the SEC has not
informed the Company that it intends to review the Proxy Statement by such 10th calendar day or (y) the 10th calendar day after the SEC has informed
the Company that it has no further comments on the Proxy Statement.

Section 4.11 Certificate of Incorporation Amendment; Stock Exchange Listing.
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(a) Subject to the receipt of requisite approval at the Stockholders Meeting (the “Stockholder Approval”), the Company shall use commercially
reasonable efforts to file with the Secretary of State of the State of Delaware within one (1) business day following the date of such shareholder approval
an amendment to its Fourth Amended and Restated Certificate of Incorporation substantially in the form attached hereto as Exhibit C to increase the
number of authorized shares of Common Stock to a number such that the Company has sufficient authorized but unissued shares of Common Stock to
allow all of the then outstanding shares of Series B Preferred Stock to be automatically converted into shares of Common Stock (the “Charter
Amendment”).

(b) Subject to the receipt of requisite shareholder approval of the Charter Amendment, the Company shall use its reasonable best efforts to
promptly take, or cause to be taken, all actions, and do or cause to be done all things, reasonably necessary, proper or advisable on its part under
applicable laws and the rules and policies of the Nasdaq Stock Market LLC to cause the Conversion Shares to be approved for listing on the Nasdaq
Global Select Market, subject to official notice of issuance.

Article V
MISCELLANEOUS

Section 5.1 Notice. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered or sent by reputable
overnight courier service (charges prepaid), provided that each such notice must also be delivered by electronic mail. Subject to compliance with the
proviso in the foregoing sentence, notices will be deemed to have been given hereunder when delivered personally, and one business day after deposit
postage prepaid with a reputable overnight courier service for delivery on the next business day. The addresses for any such notices shall be, unless
changed by the applicable Party via notice to the other Parties in accordance herewith:

If to the Company:

LivePerson, Inc.

530 7th Avenue Floor M1

New York, New York 10018

Attention: John Collins; Monica Greenberg

Email: JCollins@liveperson.com; MGreenberg@liveperson.com

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

Fried, Frank, Harris, Shriver & Jacobson LLP

One New York Plaza

New York, New York 10004

Attention: Daniel Bursky; Mark Hayek

Email: Daniel.Bursky@friedfrank.com; Mark.Hayek@friedfrank.com
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If to any Noteholder, at the address and email set forth on such Noteholder’s signature page to this Agreement.

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

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, New York 10166

Attention: Matthew J. Williams; Cynthia M. Mabry; Tommy Scheffer

Email: MJWilliams@gibsondunn.com; CMabry@gibsondunn.com; TScheffer@gibsondunn.com

Section 5.2 Termination.

(a) This Agreement may be terminated:

(i) by either the Company or the Required Noteholders, upon delivery of written notice of termination to the other Party, if the Closing has
not occurred on or before September 30, 2025, (the “End Date”); provided, however, that the right to terminate this Agreement pursuant to
this_Section 5.2(a)(i) shall not be available to a Party if the inability to satisfy any of the conditions to Closing was due primarily to the failure of

such Party to perform any of its obligations under this Agreement;

(ii) by the Required Noteholders, upon written notice of termination (which may be communicated via e-mail) to the Company, if (A) the
Company has breached or failed to perform any of its covenants or other agreements contained in this Agreement to be complied with by it or
(B) there exists a breach of any representation or warranty of the Company contained in_Section 3.1 of this Agreement and, in the case of each of
clauses (A) and (B) above, such breach, failure to perform or failure to satisfy such Closing condition, as applicable, (x) has not been waived by
the Required Noteholders or cured on or before the earlier of (i) thirty (30) days after the earlier of (I) receipt by the Company of written notice
thereof and (II) knowledge of the Company thereof and (ii) the End Date or (y) is incapable of being cured by the Company by the End Date, or
(C) (1) the Company shall have an order for relief entered with respect to it or shall commence a voluntary case under the United States
Bankruptcy Code, Title 11 of the United States Code, as amended, or under any other similar law now or hereafter in effect, or shall consent to the
entry of an order for relief in an involuntary case, or to the conversion of an involuntary case to a voluntary case, under any such law, or shall
consent to the appointment of or taking possession by a receiver, manager, trustee, examiner or other custodian for all or a substantial part of its
property or shall make any assignment for the benefit of creditors, or (2) the Company shall be unable, or shall fail generally, or shall admit in
writing its inability, generally to pay its debts or obligations when due; or

(iii) by the Required Noteholders, upon written notice of termination (which may be communicated via e-mail) to the Company, if an Event
of Default (as defined in the Existing Indenture or 2029 Notes Indenture, as applicable) exists under the Existing Indenture or the 2029 Notes
Indenture, as applicable, and, in either case, such Event of
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Default has not been cured (with the effect of any such cure being that such Event of Default no longer exists after giving effect to any such cure
and, as a result, the trustee or holders of the Existing Notes or the trustee or the holders of the 2029 Notes Indenture, as applicable, no longer have
the right to exercise remedies under the Existing Indenture or the 2029 Notes Indenture, as applicable, conditioned upon the occurrence and
existence of any Event of Default with respect to such Event of Default) or waived (with the effect of any such waiver being that the trustee or
holders of the Existing Notes or the trustee or the holders of the 2029 Notes Indenture, after giving effect to any such waiver no longer have the
right to exercise any remedies under Existing Indenture or 2029 Notes Indenture, as applicable, conditioned upon the occurrence and existence of
an Event of Default with respect to such Event of Default) by the trustee or holders of the Existing Notes (as required by the Existing Notes
Indenture) or by the trustee or the holders of the 2029 Notes Indenture (as required by the 2029 Notes Indenture), under the Existing Indenture or
2029 Notes Indenture, as applicable, on or before the earlier of (i) thirty (30) days after the earlier of (I) receipt by the Company of written notice
thereof and (II) knowledge by the Company thereof and (ii) the End Date.

(b) Effect of Termination. In the event of termination of this Agreement by any Party as provided in Section 5.2(a), this Agreement shall forthwith
become void and there shall be no liability or obligation on the part of any Party (or any other person) with respect to this Agreement or the transactions
contemplated in this Agreement or any other Transaction Document; provided, however, that notwithstanding the foregoing, (a) no such termination
shall relieve a Party from any breach by such Party prior to such termination and (b) the provisions of Section 2.14, Section 3.2, Section 4.2, and Article
V shall survive such termination.

Section 5.3 Indemnity.

(a) The Company agrees to indemnify the Noteholders (regardless of whether such Noteholder is a holder of the New Secured Notes at such time)
and each of their respective Affiliates, and each of their respective directors, officers, employees, agents, trustees, advisors and members (each such
person being called an “Indemnitee”) against, and to hold each Indemnitee harmless from, any and all actual losses, claims, damages, liabilities and
related expenses, including reasonable counsel fees, charges and disbursements (excluding the allocated costs of in-house counsel, and limited to not
more than one counsel for all Indemnitees, taken as a whole, and, if necessary, a single local counsel in each appropriate jurisdiction for all such other
Indemnitees, taken as a whole (and, in the case of a conflict of interest on the part of counsel where the Indemnitee affected by such conflict informs the
Company of such conflict and thereafter retains its own counsel with the Company’s prior written consent (not to be unreasonably withheld) of another
firm of counsel for such affected Indemnitee)), incurred by or asserted against any Indemnitee arising out of a third party claim, threatened claim,
litigation, investigation or proceeding (“Action”) relating to the execution or delivery of this Agreement, the New Secured Notes Indenture or any other
Transaction Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto and thereto of their
respective obligations thereunder or the consummation of the transactions contemplated hereby or thereby, whether based on contract, tort or any other
theory and regardless of whether such matter is initiated by or against the Company or any of its subsidiaries or Affiliates or any holder or any of its
Affiliates, including in connection with any action, litigation or other dispute or proceeding related to the transactions

24



contemplated hereby (including any action, litigation or other dispute or proceeding related to any temporary restraining order, preliminary injunction or
any similar or other request for relief); provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims,
threatened claims, litigations, damages, liabilities or related expenses (x) are determined by a final, non-appealable judgment of a court of competent
jurisdiction to have resulted from the negligence, gross negligence, bad faith, willful misconduct or fraud of such Indemnitee or any of its Affiliates and
their respective directors, trustees, officers, employees, agents, advisors and Affiliates, (y) arose from a material breach of such Indemnitee’s or any of
its Affiliates’ and the respective directors’, trustees’, officers’, employees’, agents’, advisors’ and Affiliates’ obligations under any Transaction
Document (as determined by a court of competent jurisdiction in a final, non-appealable judgment) or (z) is brought by an Indemnitee against another
Indemnitee. No party (or any of their respective affiliates) shall be responsible or liable to the other party(ies) or any of its respective subsidiaries,
Affiliates or stockholders or any other person or entity for any special, indirect, consequential or punitive damages, which may be alleged as a result of
the New Secured Notes or the transactions contemplated hereby. The provisions of this Section 5.3 shall remain operative and in full force and effect
regardless of the expiration of the term of this Agreement, the New Secured Notes Indenture, the consummation of the transactions contemplated hereby
and thereby, the invalidity or unenforceability of any term or provision of this Agreement, the New Secured Notes Indenture or any other Transaction
Document, or any investigation made by or on behalf of any holder. All amounts due under this Section 5.3 shall be payable within 30 days after written
demand therefor accompanied by reasonable documentation with respect to any reimbursement, indemnification or other amount requested.

(b) The Company’s obligation to pay and/or reimburse an Indemnitee for reasonable legal counsel fees provided for in Section 5.3(a) above is
subject to the following: the Company shall be entitled to assume control of and direct the defense of all Indemnitees in connection with any such
Action (and shall reasonably consult with each Indemnitee in connection with such defense), using counsel chosen by the Company, and the Company
shall pay the fees, charges and disbursements of such defense; provided, that (x) the Indemnitees shall provide reasonable cooperation to the Company
and its counsel in the defense of such Action, (y) if the use of counsel chosen by the Company to represent the Indemnitees would present such counsel
with one or more actual or potential conflicts of interest in representing the Indemnitees, and the Company declines to select alternative counsel or
otherwise to reasonably address such conflict, then the Indemnitees shall have the right to select separate counsel reasonably consented to by the
Company, to participate in the defense of such Action, and the Company shall reimburse the Indemnitees for the reasonable and documented fees,
charges and disbursements of such separate counsel (which fees, charges and disbursements will be managed in consultation with the Company, with
appropriate protocols to maintain attorney-client privilege, and, for the avoidance of doubt, the Company shall only be required to reimburse the expense
of one such separate counsel for all Indemnitees in connection with any Action). For the avoidance of doubt and notwithstanding anything in this
Agreement to the contrary, any Indemnitee shall have the right to employ separate additional counsel at such Noteholder Person’s own expense and (i) to
reasonably participate in a defense of an Action controlled by the Company, provided, that such participation is not disruptive to the Company’s defense
thereof or (ii) if such Indemnitee waives in writing the Company’s obligations hereunder with respect to such Action, to assume control of and direct the
defense of the Action against such Indemnitee.
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(c) The Company shall not be liable for any settlement of any proceeding (or expenses relating thereto) effected without the Company’s consent
(which consent shall not be unreasonably withheld, conditioned or delayed), but if settled with the Company’s written consent, or if there is a final
judgment against an Indemnitee in any such proceeding, the Company agrees to indemnify and hold harmless such indemnitee to the extent and in the
manner set forth above. The Company shall not, without the prior written consent of the affected Indemnitee, effect any settlement of any pending or
threatened proceeding against such Indemnitee in respect of which indemnity could have been sought hereunder by such Indemnitee, unless such
settlement (a) includes an unconditional release of such Indemnitee from all liability and claims that are the subject matter of such proceeding, (b) does
not include any statement as to any admission of fault or culpability, and (c) includes customary confidentiality and non-disparagement agreements;
provided that, for the avoidance of doubt, no settlement pursuant to this sentence shall be binding on any Indemnitee without such Indemnitee’s consent
(which consent shall not be unreasonably withheld, conditioned or delayed). Each Indemnitee shall be obligated to refund or return any and all amounts
paid by the Company under this Section 5.3 to such Indemnitee for any losses, claims, damages, liabilities and expenses to the extent such Indemnitee is
not entitled to payment of such amounts in accordance with the terms hereof, or as determined by a court of competent jurisdiction in a final,
non-appealable judgment.

(d) If any proceeding is instituted involving any Indemnitee for which indemnity is to be sought under this Section 5.3, then such Indemnitee will,
to the extent not legally prohibited in connection with such proceeding, promptly notify the Company of the commencement of any such proceeding and
tender control of the defense of such proceeding to the Company; provided, however, that the failure to notify the Company promptly will not relieve the
Company from any future obligation under this Section that the Company may have to such Indemnitee hereunder except to the extent such delay results
in material prejudice to the Company and the Company will not be obligated to reimburse expenses incurred prior to Indemnitee’s notification and
tendering control to the Company

(e) This Section 5.3 shall not apply to any taxes (other than taxes that represent losses, claims, damages, liabilities and related expenses awarded
in the adjudication or settlement of a non-tax claim).

(f) The agreements in this Section 5.3 shall survive the repayment, satisfaction or discharge of all Obligations (as defined in the New Secured
Notes Indenture) with respect to the New Secured Notes and the termination of this Agreement or the New Secured Notes Indenture.

Section 5.4 Entire Agreement. Other than Section 5 of the Confidentiality Agreements, each effective as of April 15, 2025, by and between the
Company and certain of the Noteholders, this Agreement (including the Transaction Term Sheet and all other schedules, annexes and exhibits hereto or
thereto) and the other documents and agreements executed and delivered among the parties hereto and thereto in connection with the Transactions
embody the entire agreement and understanding of the parties hereto and thereto with respect to the subject matter hereof and thereof, and supersede all
prior and contemporaneous oral or written agreements, representations, warranties, contracts, correspondence, conversations, memoranda and
understandings between or among the parties or any of their agents, representatives or affiliates relating to such subject matter, including, without
limitation, any term sheets, emails or draft documents exchanged in connection with the negotiation of the Transactions or otherwise.
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Section 5.5 Assignment; Binding Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
successors and assigns. The Company shall not assign this Agreement or any rights or obligations hereunder without the prior written consent of the
Noteholders. The Noteholders may assign all or any of its rights or obligations hereunder to any of its Affiliates, its investment managers or investment
advisors or the investment managers or investment advisors of any of its Affiliates, and shall not otherwise assign any rights or obligations hereunder
without the prior written consent of the Company.

Section 5.6 Counterparts. This Agreement may be executed in multiple counterparts, and on separate counterparts, each of which shall be deemed
an original, but all of which taken together shall constitute one and the same instrument. Any counterpart or other signature hereupon delivered by
electronic transmission shall be deemed for all purposes as constituting good and valid execution and delivery of this Agreement by such Party.

Section 5.7 Remedies Cumulative. Each Party hereto acknowledges that the remedies at law of the other Parties for a breach of this Agreement
would be inadequate and, in recognition of this fact, any party to this Agreement, without posting any bond or furnishing other security, and in addition
to all other remedies that may be available, shall be entitled to equitable relief in the form of specific performance, a temporary restraining order, a
temporary or permanent injunction or any other equitable remedy that may then be available and no Party shall oppose the granting of such relief on the
basis that money damages would be sufficient. Except as otherwise provided herein, all rights and remedies of the Parties under this Agreement are
cumulative and without prejudice to any other rights or remedies available at law.

Section 5.8 Governing Law; Jury Trial. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall
be governed by the internal laws of the State of New York, without giving effect to any choice of law or conflict of law provision or rule (whether of the
State of New York or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of New York. Each
Party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in The City of New York, Borough of Manhattan, for
the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such
court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Each
Party hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a
copy thereof to such Party at the address for such notices to it under this Agreement (provided that such process is also delivered by email in accordance
with Section 5.1 of this Agreement) and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF
ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
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Section 5.9 No Third-Party Beneficiaries or Other Rights. Nothing herein shall grant to or create in any person not a Party hereto, or any such
person’s dependents or heirs, any right to any benefits hereunder, and no such person shall be entitled to sue any Party to this Agreement with respect
thereto.

Section 5.10 Waiver; Consent. This Agreement may not be changed, amended, terminated, augmented, rescinded or discharged (other than in
accordance with its terms), in whole or in part, and no provision or condition of this Agreement may be waived other than by agreement of the Company
and the Required Noteholders (which agreement may be evidenced by email between counsel). Except to the extent otherwise agreed in writing (which
may include email between counsel), no waiver of any term, condition or other provision of this Agreement, or any breach thereof shall be deemed to be
a waiver of any other term, condition or provision or any breach thereof, or any subsequent breach of the same term, condition or provision, nor shall
any forbearance to seek a remedy for any non-compliance or breach be deemed to be a waiver of a Party’s rights and remedies with respect to such non-
compliance or breach.

Section 5.11 Word Meanings. The words such as “herein,” “hereinafter,” “hereof” and “hereunder” refer to this Agreement as a whole and not
merely to a subdivision in which such words appear unless the context otherwise requires. The singular shall include the plural, and vice versa, unless
the context otherwise requires. The masculine shall include the feminine and neuter, and vice versa, unless the context otherwise requires.

Section 5.12 Further Assurances. The Noteholders and the Company each hereby agree to execute and deliver, or cause to be executed and
delivered, such other documents, instruments and agreements, and take such other actions, including giving any further assurances, as either Party may
reasonably request in connection with the Transactions contemplated by and in this Agreement.

Section 5.13 Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning
hereof.

Section 5.14 Severability;_Conflicts. If any provision of this Agreement is prohibited by law or otherwise determined to be invalid or
unenforceable by a court of competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended
to apply to the broadest extent that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity
of the remaining provisions of this Agreement so long as this Agreement as so modified continues to express, without material change, the original
intentions of the parties as to the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not
substantially impair the respective expectations or reciprocal obligations of the parties or the practical realization of the benefits that would otherwise be
conferred upon the parties. The parties will endeavor in good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a
valid provision(s), the effect of which comes as close as possible to that of the prohibited, invalid or unenforceable provision(s). In the event of any
inconsistency between this Agreement (including all schedules, annexes and exhibits hereto) and the Transaction Term Sheet (including all schedules,
annexes and exhibits thereto), this Agreement shall govern.

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have caused this Agreement to be executed as of the date first above
written.

COMPANY:
LivePerson, Inc.

By: /s/ John Collins

Name: John Collins
Title: Chief Financial Officer and Chief Operating Officer



NOTEHOLDER:

By:  [*]
By:  [*]
Name: [*]
Title:  [*]

Aggregate Principal Amount of Existing Notes owned:

[*]

Address for notices:

[*]

Attention: [*]

Email: [*]




Schedule A

Aggregate Principal
Amount of Existing
Notes Beneficially Pro Rata
Noteholder Owned Percentage

[Omitted Pursuant to Item 601(a)(5) of Regulation S-K]



Exhibit A

Transaction Term Sheet



CONFIDENTIAL

EXHIBIT A

$115,000,000 Second Lien Senior Subordinated Secured Notes

Series B Preferred Stock

Term Sheet

Capitalized terms used but not defined in this Exhibit A (this “Term Sheet”) have the meanings set forth in the Exchange Agreement to which this
Exhibit A is attached or the other exhibits to the Exchange Agreement.

Second Lien Senior Subordinated Secured Notes

Issuer: LivePerson, Inc., a Delaware corporation (the “Issuer” or the “Company”).
Subsidiary (1) All direct and indirect subsidiaries of the Issuer that are (x) guarantors of the obligations of the Issuer from time to time with
Guarantors: respect to its existing First Lien Convertible Senior Notes due 2029 (the “2029 Notes”) (y) majority-owned domestic

subsidiaries that have at least $10,000 of assets and/or (z) majority-owned foreign subsidiaries that have at least of $10,000 of
assets (or the local currency equivalent), other than (a) any foreign subsidiaries organized in jurisdictions where the costs of
obtaining a secured guarantee exceed the practical benefit afforded to the secured parties thereby (as determined by the Issuer in
good faith) or where upstream guarantees are not customarily provided for in respect of senior secured high yield debt
instruments (with guarantee limitations for such entities customary in such foreign jurisdictions) or (b) any such subsidiary to
the extent the provision of a guaranty by such subsidiary would reasonably be expected to result in material adverse tax
consequences to the Issuer or its subsidiaries as reasonably determined by the Issuer in good faith (collectively, the “Subsidiary
Guarantors”). Each of Engage Pty Ltd., LivePerson Japan KK, LivePerson Italy S.R.L., and LivePerson Australia Holdings
Pty Ltd. shall not be Subsidiary Guarantors.

Noteholders: The entities set forth under the column “Noteholder” on Schedule A to the Exchange Agreement (the “Noteholders”).

Instrument: Second lien senior subordinated secured notes (the “New Secured Notes™).



Principal Amount:

Ranking:

Collateral:

Interest Rate:

Interest:

Interest Payment
Frequency:

Maturity:

Offer to Repurchase
Upon Fundamental
Change:

$115,000,000 aggregate principal amount of New Secured Notes to be issued to Noteholders. On the Closing Date, the
Noteholders will exchange the Issuer’s 0% Convertible Notes due 2026 held by the Noteholders (the “Noteholders’ Notes™) for
each Noteholder’s Pro Rata Percentage of New Secured Notes. The remaining $20,125,000 principal amount of the Existing
Notes, excluding the Noteholders’ Notes (the “Existing Other Notes”) will remain outstanding.

The New Secured Notes will be (i) secured by a second-priority lien on the Collateral, senior to all other existing and future
liens on the assets of the Issuer and the Subsidiary Guarantors other than the obligations of the Issuer with respect to its 2029
Notes, subject to permitted liens (ii) subordinated in right of payment to the 2029 Notes and (iii) senior in right of payment to
all future contractually subordinated debt for borrowed money of the Issuer and the Subsidiary Guarantors.

Secured by a second-priority lien on substantially all assets (other than Excluded Property) of the Issuer and the Subsidiary
Guarantors, subject to (i) permitted liens and (ii) waivers with the consent of the applicable Noteholders. Pledges of the equity
interests of each of Engage Pty Ltd., LivePerson Japan KK, LivePerson Italy S.R.L., and LivePerson Australia Holdings Pty
Ltd. shall be limited to 65% of the outstanding equity interests in each case.

“Excluded Property” shall have substantially the same meaning as that term is defined in the 2029 Notes Documentation,
subject to the Documentation Principles (as defined below).

10.0%

From the date of issuance and prior to March 15, 2027, 100% of the interest on the New Secured Notes will be payable in-kind.
On and after March 15, 2027 and until June 15, 2028, interest will be payable, at the Company’s option, in cash or in-kind or
partially in cash and partially in kind. On and after June 15, 2028 until Maturity, interest on the New Secured Notes will be
payable in cash, or at the Company’s option, up to 6.0% in kind.

Semi-annual (March 15t and September 15th), beginning March 15th, 2026.

December 15, 2029 (the “Maturity”).

At the Noteholders’ option, the Issuer shall be required to repurchase New Secured Notes in the event of a Fundamental Change
occurring (i) prior to the first-anniversary of the Closing Date, for and amount of cash equal to the Make-Whole Amount and
(ii) on or after the first-anniversary of the Closing Date, for an amount of cash equal to the



Redemption Price
Upon Acceleration:

Offer to Repurchase
Upon Asset Sale:

sum of (i) 105% of the aggregate principal amount of the New Secured Notes (including all increases to the principal amount as
the result of previous payments of PIK Interest) plus (ii) 105% of all accrued and unpaid interest (including, without duplication
of any amounts described in item (i), cash and PIK components thereof). “Fundamental Change” shall be defined to be
substantially the same as the definition for such term in the 2029 Notes Documentation, subject to the Documentation
Principles.

Upon acceleration occurring in the respective periods set forth below under “Redemption at Issuer’s Option” at the respective
prices listed therein.

At the Noteholders’ option, following a required offer by the Issuer to repurchase the 2029 Notes upon an asset sale, the Issuer
shall be required to make an offer to repurchase New Secured Notes at par using 100% of the remaining net cash proceeds from
non-ordinary course asset sales, to the extent such proceeds are not fully used for an asset sale repurchase of the 2029 Notes
required by the terms of the 2029 Notes (as in effect on the Closing Date), and a basket for other non-ordinary course asset sales
of $1 million (which basket may not be reused or replenished).

Redemption at Issuer’s At any time, the Issuer may redeem New Secured Notes, in whole or in part on a pro rata basis:

Option:

(a) Prior to the one-year anniversary of the Closing Date, for an amount of cash equal to the greater of (i) 101% and
(i1) the sum of (1) 105% of the accrued and unpaid interest (including cash and PIK components thereof), plus (2)
105% of the aggregate principal amount of the New Secured Notes (including, without duplication of any amounts
described in item (1), all increases to the principal amount as the result of previous payments of PIK Interest), plus
(3) the present value of the remaining future interest payments (including cash and PIK components thereof) through
the one-year anniversary of the Closing Date, computed using a discount rate of T + 50 (such amount, the “Make
Whole Amount”);

(b) On or after the one-year anniversary of the Closing Date and prior to the two-year anniversary of the Closing Date, for
an amount of cash equal to the sum of (i) 105% of the aggregate principal amount of the New Secured Notes
(including all increases to the principal amount as the result of previous payments of PIK Interest) plus (ii) 105% of
all accrued and unpaid interest (including, without duplication of any amounts described in item (i), cash and PIK
components thereof);



Affirmative
Covenants:

Negative Covenants:

(c) On or after the two-year anniversary of the Closing Date and prior to the three-year anniversary of the Closing Date,
for an amount of cash equal to the sum of (i) 102.5% of the aggregate principal amount of the New Secured Notes
(including all increases to the principal amount as the result of previous payments of PIK Interest) plus (ii) 102.5% of
all accrued and unpaid interest (including, without duplication of any amounts described in item (i), cash and PIK
components thereof); and

(d) On or after the three-year anniversary of the Closing Date until the Maturity, for an amount of cash equal to the sum
of (i) 100.0% of the aggregate principal amount of the New Secured Notes (including all increases to the principal
amount as the result of previous payments of PIK Interest) plus (ii) all accrued and unpaid interest (including, without
duplication of any amounts described in item (i), cash and PIK components thereof).

Substantially the same as the affirmative covenants in the 2029 Notes Documentation and customary affirmative covenants with
respect to guarantees and collateral (subject to the terms hereof), financial reporting and filings, subject to the Documentation
Principles.

The definitive documentation shall contain such negative covenants as are in the 2029 Notes Documentation as in effect on the
date hereof with such changes as the Required Noteholders shall agree to reflect (i) an additional basket of permitted
indebtedness limited to the amount of Existing Other Notes (for the avoidance of doubt, PIK interest payments thereon shall not
count against the limit) (which indebtedness shall be both (I) either (x) unsecured or (y) secured solely by liens on the Collateral
on a pari passu or junior basis to the liens on the Collateral securing the New Secured Notes and (II) pari passu or junior in right
of payment with respect to the New Secured Notes) and may be issued in the form of additional New Secured Notes, either as
exchange consideration for, or the proceeds of which is used to repay, the Existing Other Notes; provided that such indebtedness
is not issued above par and does not include cash pay interest, fees or other amounts, or any interest rate or fees, in each case, in
excess of what is payable with respect to the New Secured Notes, (ii) the non-convertible and second lien nature of the New
Secured Notes and (iii) such other changes as are consistent with the Documentation Principles.2

2 Basket for “Junior Indebtedness” shall be limited to indebtedness that (i) is incurred only after the conversion of the Series B Preferred Stock,
(ii) is subordinated in right of payment to the New Secured Notes on terms set forth in the intercreditor agreement attached to the indenture
governing the 2029 Notes (with necessary changes to reflect the subordination of the new Junior Indebtedness to the New Secured Notes),(iii) is
junior in lien priority to the New Secured Notes or unsecured, (iv) matures no earlier than the date that is 91 days following the Maturity, (v) does
not require cash payments of principal or interest prior to 91 days following the Maturity (vi) does not include a cross-default event of default
provision with respect to the New Secured Notes (but for the avoidance of doubt, may include a cross-acceleration event of default provision with
respect to the New Secured Notes), (vii) is not guaranteed by any obligors that are not obligors in respect of the New Secured Notes or secured by
any assets that are not pledged as Collateral in respect of the New Secured Notes, (viii) is subject to an intercreditor agreement in substantially
identical to the form intercreditor attached to the indenture governing the 2029 Notes (with necessary changes to reflect the subordination of the
new Junior Indebtedness to the New Secured Notes) and (ix) is capped at $150,000,000 in the aggregate for all such Junior Indebtedness (for the
avoidance of doubt, PIK interest payments shall not count against such cap).



Financial Covenant:

Anti-Layering
Covenant:

Documentation
Principles:

None.

The definitive documentation shall contain an anti-layering covenant in form and substance acceptable to the Required
Noteholders restricting the incurrence of any debt for borrowed money by the Issuer or any of its subsidiaries that is (i) secured
by liens on assets that are both senior to the liens securing the obligations under the New Secured Notes and junior to the liens
securing any other indebtedness for borrowed money of the Issuer and/or such subsidiary and/or (ii) both senior in right of
payment to the obligations under the New Secured Notes and subordinated in right of payment to any other indebtedness for
borrowed money of the Issuer and/or such subsidiary.

The definitive documentation for the New Secured Notes (the “Notes Documentation”) will be based upon the documentation
(“2029 Notes Documentation”) governing the 2029 Notes as in effect on the date hereof, including, without limitation,
affirmative covenants and negative covenants, events of default and definitions related to any of the foregoing with such
changes as the Company and Required Noteholders shall agree and will take into account this Term Sheet (including the
absence of a financial covenant with respect to the New Secured Notes), the limitations placed upon “Junior Indebtedness”
under the 2029 Notes Documentation, and further differences to reflect the non-convertible, second lien nature of the New
Secured Notes. In addition, no covenants shall be more restrictive or onerous with respect to the Issuer and its subsidiaries than
the covenants in the 2029 Notes (as in effect on the issuance Closing Date), in each case, as mutually determined by the
Company and the Required Noteholders. Notwithstanding anything herein to the contrary, no foreign subsidiary of the Issuer
shall be required to become a Subsidiary Guarantor or provide any collateral on the Closing Date, but instead, to the extent
otherwise required hereby, shall be joined as a guarantor pursuant to a supplemental indenture, and shall enter into applicable
non-U.S. security documents, within 75 days following the Closing Date (or such later date as may be agreed by the Required
Noteholders in their reasonable discretion). The foregoing is referred to herein, collectively, as the “Documentation
Principles”.



Intercreditor At the Closing, the Issuers, the Trustee and the trustee of the 2029 Notes will enter into a customary intercreditor agreement

Agreement: substantially in the form included in the 2029 Notes Documentation.

Issuance CUSIP security held through DTC.

Characteristics:

Ratings: None.

Events of Default: Substantially the same as the events of default in the 2029 Notes Indenture and customary events of default with respect to

collateral and guarantees and covenants, subject to the Documentation Principles.

Representations and ~ Limited to the representations and warranties set forth in the Exchange Agreement and customary representations and
Warranties: warranties in the collateral documents.

Series B Preferred Stock

Issuer: LivePerson, Inc., a Delaware corporation (the “Issuer” or the “Company”).
Title of Securities: Series B Fixed Rate Convertible Perpetual Preferred Stock (“Series B Preferred Stock”).
Number of Shares: An aggregate 90,000 shares, which shall be reduced by an amount on a percentage basis represented by the number of Common

Equity Shares issued at Closing divided by the sum of the number of Common Equity Shares issued at Closing and the
Conversion Shares.

Maturity Date: The Series B Preferred Stock will not have a stated maturity and will not be subject to mandatory redemption or any sinking
fund, and will remain outstanding indefinitely unless earlier converted, repurchased or redeemed.

Stated Value: $1,000 per share (subject to adjustment for (i) any splits, combinations, or similar adjustment and (ii) accrued unpaid
dividends).



Dividend Rate:

Accrual:

Dividend Payment
Date:

Automatic
Conversion:

Dividends on each share of Series B Preferred Stock shall accrue whether or not declared and whether or not the Issuer has
assets legally available to make payment thereof, as further specified below, in an amount equal to (i) 15.0% per annum of the
Stated Value, from and including the date of issuance of such share (each such dividend on the Series B Preferred Stock, a
“Regular Dividend”), and (ii) on an as-converted basis, any dividend or other distribution authorized and declared on the issued
and outstanding shares of common stock in an amount determined by assuming that the number of shares of common stock into
which such share of such Series B Preferred Stock could be converted pursuant to the Conversion Ratio (as defined below) on
the applicable date for such dividend or distribution on the common stock were issued to, and held by, the holder of such share
of Series B Preferred Stock on such date (each such dividend on the Series B Preferred Stock, a “Participating Dividend”).
Accrued and unpaid Regular Dividends for any dividend period shall be paid, at the Issuer’s option, in cash or in kind through
the addition to the Stated Value.

Regular Dividends on the Series B Preferred Stock shall accrue on the basis of a 365-day year based on actual days elapsed.
The amount of Regular Dividends payable with respect to any share of Series B Preferred Stock for any Regular Dividend
payment period shall equal the sum of the daily Regular Dividend amounts accrued in accordance with the prior sentence with
respect to such share from and including, the preceding Regular Dividend payment date (or the issuance date, with respect to
the initial dividend) and to, but excluding, the next Regular Dividend payment date.

Regular Dividends shall be payable on March 31, June 30, September 30, and December 31 of each year, commencing on
December 31, 2025; provided that if any such payment date is not a business day, then the applicable Regular Dividend shall be
payable on the Business Day immediately following such Regular Dividend payment date. Regular Dividends will be payable
to holders of record at 5:00 p.m. ET on the 15t day of the calendar month in which the Regular Dividend payment date occurs.
Participating Dividends shall be payable as and when paid to the holders of shares of common stock.

Each share of Series B Preferred Stock will automatically convert into a number of Conversion Shares at a ratio calculated as
(1) the Aggregate Equity Amount less the Common Equity Shares to (ii) the total number of shares of Series B Preferred Stock
(such ratio, the “Conversion Ratio”, subject to proportional adjustment for any splits, combinations, or similar adjustments
with respect to the Issuer’s common stock) of the Issuer’s common stock within one (1) business day following the filing and
effectiveness of the Charter Amendment with the Secretary of State of the State of Delaware. In the event that the Charter
Amendment is not approved by the Issuer’s shareholders, the Series B Preferred Stock will remain outstanding. The Parties will



Redemption:

Voting:

Stockholders Meeting:

agree on a mechanic to limit each Noteholder’s beneficial ownership of Common Stock following the automatic conversion to
no more than 9.9% of the Issuer’s Common Stock; provided, the Parties agree that such mechanic will be designed to reduce, to
the greatest extent possible, the incentive such Noteholder might otherwise have to continue to hold Series B Preferred Stock
after the automatic conversion date.

The Company may elect to redeem the Series B Preferred Stock, in whole or in part, at any time at a price equal to 100% of the
Stated Value, plus accrued but unpaid dividends; provided that the Company shall provide the Series B Preferred Stock holders
with notice of redemption not less than 10 trading days and not more than 20 trading days prior to the redemption date.

Each share of Series B Preferred Stock will be entitled to a number of votes equal to the number of Conversion Shares into
which such share of Series B Preferred Stock is convertible, and will be entitled to vote on all matters submitted for voting to
the common stockholders, including the Charter Amendment referenced above. The Company may not take any of the
following actions without the consent of holders of a majority of outstanding shares of Series B Preferred Stock, voting together
as a single class: (i) alteration or changing the powers, preferences or rights given to the Series B Preferred Stock or alter or
amend the Certificate of Designations, (ii) amendment or repeal any provision of, or addition of any provision to, the Certificate
of Incorporation or Bylaws, or filing of any articles of amendment, certificate of designations, preferences, limitations and
relative rights of any series of Preferred Stock, if such action would materially and adversely alter or change the preferences,
rights, privileges or powers of, or restrictions provided for the benefit of the Series B Preferred Stock; or (iii) declaration or
payment any dividends on any junior securities, including any common stock, during any time that all accrued dividends on the
Series B Preferred Stock have not been paid in full in cash.

Each initial holder of shares of Series B Preferred Stock shall agree (and each transferee of shares of Series B Preferred Stock
shall agree, for the benefit of the Company, as a condition to any transfer of such shares) that it will vote its Common Equity
Shares and shares of Series B Preferred Stock in favor of the Charter Amendment and the Reverse Stock Split at the
Stockholders Meeting. Such agreement shall be secured by the delivery of an irrevocable proxy for the benefit of the Company.



Liquidation Rights: In the event of any Fundamental Transaction or voluntary or involuntary liquidation, dissolution or winding up of the affairs of
the Issuer (each, a “Liquidation Event”), holders shall be entitled, out of assets legally available therefor, before any
distribution or payment out of the assets of the Company may be made to or set aside for the holders of any junior stock, and
subject to the rights of the holders of any senior stock or parity stock issued in accordance with the Certificate of Designations
governing the Series B Preferred Stock and the rights of the Company’s existing and future creditors, to receive in full a
liquidating distribution in cash and in the amount per share of Series B Preferred Stock equal to the greater of:

a. The sum of the Stated Value per share of Series B Preferred Stock plus, without duplication of any accrued and unpaid
Regular Dividends previously added to the Stated Value of such share of Series B Preferred Stock, any accrued and
unpaid Regular Dividends plus, any unpaid Participating Dividends, to, but excluding, the date of such voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company; and

b. The amount that such holder would have received had such holder, as of the commencement of such Liquidation
Event, converted each share of Series B Preferred Stock held by such holder into Conversion Shares using the then-
applicable Conversion Ratio (the greater of the applicable amounts referred to in clauses (i) or (ii) herein, the
“Liquidation Preference”).

“Fundamental Transaction” means the occurrence of any of the following: (i) the Company, directly or indirectly, in one or
more related transactions effects any merger or consolidation of the Company with or into another Person, (ii) the Corporation,
directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially
all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange
offer (whether by the Company or another Person) is completed pursuant to which holders of Common Stock are permitted to
sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders of fifty percent
(50%) or more of the outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions
effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant
to which the Common Stock is effectively converted into or exchanged for other securities, cash or property or (v) the
Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement or other
business combination (including, without limitation, a



Adjustment of Terms:

Tax Treatment:

Other

Structuring:

Governance Rights:

reorganization, recapitalization, spin-off or scheme of arrangement) with another Person or group of Persons whereby such
other Person or group acquires more than fifty percent (50%) of the outstanding shares of Common Stock (not including any
shares of Common Stock held by the other Person or other Persons making or party to, or associated or affiliated with the other
Persons making or party to, such stock or share purchase agreement or other business combination).

In the event that any share of Series B Preferred Stock is outstanding on the one-year anniversary of the Closing Date, the
following rights shall automatically apply effective as of the day immediately following the first anniversary of the Closing
Date and continuing until such time as the Series B Preferred Stock is converted, repurchased or redeemed:

a e Dividend Rate applicable to Regular Dividends on the Series B Preferred Stock shall increase .0% to 20.0%.
(a) The Dividend Rate applicable to Regular Dividend he Series B Preferred Stock shall i by 5.0% to 20.0%

(b) Upon the date of commencement of any voluntary or involuntary case under the United States Bankruptcy Code, Title
11 of the United States Code, the Liquidation Preference described in clause (a) of “Liquidation Rights” shall increase
to 150% of the Stated Value per share of Series B Preferred Stock plus accrued and unpaid Regular Dividends to, but
excluding, the date of a liquidating distribution.

The parties to this Term Sheet intend that the Series B Preferred Stock be treated as stock that is not “preferred stock” for
purposes of Section 305 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations promulgated
thereunder.

The parties will consider structuring the transactions described in this Term Sheet in a manner that preserves and maximizes tax
efficiencies.

The Noteholders will be entitled to nominate one (1) Class III director, which director may be affiliated with a Noteholder, and
the Issuer shall use commercially reasonable efforts to appoint such individual to the Board prior to the Closing Date, subject to
the Issuer’s standard nominating and governance processes. In addition, the Noteholders shall provide the Board with a pool of
three (3) candidates for a Board position as a Class II director, with such candidates to be identified to the Board prior to the
Closing Date. The Board shall select one of such candidates and appoint such individual to the Board of Directors of the Issuer
(the “Board”) as a Class II director on or after the Closing Date,



Registration Rights:

subject to the Issuer’s standard nominating and governance processes. In the event that the foregoing candidate pool has not
been provided prior to Closing, the Noteholders may identify prior to Closing a delegate to work with the Board to identify and
nominate a new Class II director following the Closing Date, and the Issuer shall use commercially reasonable efforts to
promptly appoint such individual to the Board, subject to the Issuer’s standard nominating and governance processes. In the
event that a delegate is selected, such delegate shall work with the Board independently and shall not discuss matters related to
the nomination process with the other Noteholders. Both directors will be individuals having the skills and qualifications
generally expected of a public board member, and meeting the NASDAQ standards for an “independent director.” Once
appointed by the Board, the new directors may not be removed or replaced by the Noteholders.

Within five calendar days after the Closing Date, the Issuer shall prepare and file a registration statement covering the resale of
(i) the Common Equity Shares and (ii) Conversion Shares (together, the “Registrable Securities”), and shall use commercially
reasonable efforts to have the registration statement declared effective by the SEC as promptly as practicable, but no later than
the fifth (5th) business day after the date the Issuer is notified (orally or in writing, whichever is earlier) by the SEC that the
registration statement will not be “reviewed” or will not be subject to further review, subject to customary permitted delays. On
the Closing Date, the Company will enter into a Registration Rights Agreement that will contain customary (i) obligations to
keep the registration statement effective (subject to customary permitted suspensions), including obligations for the filing of
amendments and amendments or supplements to the prospectus included therein as may be necessary to comply with the
provisions of the Securities Act with respect to the sale or disposition of the Registrable Securities, (ii) expense allocations,
(iii) indemnities and (iv) provisions with respect to assignments and waivers. The obligations of the Issuer under the
Registration Rights Agreement will cease with respect to any Registrable Security upon the earliest to occur of: (a) a sale or
other disposition of such Registrable Security pursuant to the registration statement or Rule 144 promulgated under the
Securities Act of 1933, as amended; (b) such Registrable Security becoming eligible for resale under Rule 144 without
condition or restriction, including the current public information requirement thereunder, or (c) two (2) years after the date of
issuance of the Conversion Shares.



Fees and Expenses: The Issuer will cover all of the Noteholders’ reasonable and documented out-of-pocket legal fees (including the fees of Gibson,
Dunn & Crutcher LLP as counsel to the Noteholders) and expenses related to making, monitoring, and enforcing their
investment.

Confidentiality; Use of The Issuer agrees that the existence of the Term Sheet, the ongoing discussion or negotiations contemplated by this Term Sheet

Name: and/or the name of the Noteholders shall not, without prior written consent of the Noteholders, be disclosed by the Issuer or its
affiliates to any person or entity, it being understood that the Issuer will disclose the executed Exchange Agreement (including
the final Term Sheet) on Form 8-K to be filed with the SEC following the execution thereof, and the Noteholders may be named
in the resale registration statement pursuant to applicable securities laws.

Format: Section 4(a)(2) under the Securities Act.

Transfer Restrictions: New Secured Notes and Series B Preferred Stock may only be initially issued to the Noteholders. Thereafter, New Secured
Notes and Series B Preferred Stock may be transferred pursuant to one or more exemptions from registration under the
Securities Act, and subject to Stockholders Meeting above.

Governing Law and ~ New York (except for matters subject to the Delaware General Corporation Law).
Forum:



Legal Name of Exchanging Noteholder:

Aggregate principal amount of
Existing Notes to be exchanged
(must be a multiple of $1,000):

Exchanging Noteholder’s Address:
Telephone:

Email:

Country (and, if applicable, State) of Residence:

Taxpayer Identification Number:

Wire Instructions:

Account for Existing Notes

DTC Participant Number:

Exhibit B

Form of Exchanging Noteholder Instructions

[Insert Wire Instructions or attach to this Exhibit B]

Account for New Secured Notes

DTC Participant Number:

DTC Participant Name:

DTC Participant Name:

DTC Participant Phone Number:

DTC Participant Phone Number:

DTC Participant Contact Email:

DTC Participant Contact Email:

Account # at DTC Participant:




Exhibit C
Form of Amendment to the Fourth Amended and Restated Certificate of Incorporation of the Company,

(See attached)




CERTIFICATE OF AMENDMENT NO. TO
THE FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF LIVEPERSON, INC.

This Certificate of Amendment (this “Certificate”) is being executed as of [ ], 2025, for the purpose of amending the Fourth Amended and
Restated Certificate of Incorporation of LivePerson, Inc., pursuant to Section 242 of the Delaware General Corporation Law.

The undersigned, being duly authorized to execute and file this Certificate, does hereby certify as follows:

1. Name. The name of the corporation is LivePerson, Inc. (the “Corporation™).

2. Fourth Amended and Restated Certificate of Incorporation. The Fourth Amended and Restated Certificate of Incorporation of the
Corporation was filed with the Secretary of State of the State of Delaware on April 12, 2000, as amended (the “Fourth A&R Certificate of
Incorporation”).

3. Amendment. The first paragraph of the fourth article of the Fourth A&R Certificate of Incorporation is hereby amended and restated in its
entirety to read as follows:

“A. CLASSES OF STOCK. The total number of shares of stock which the Corporation shall have authority to issue is million (

), consisting of five million (5,000,000) shares of Preferred Stock, par value $0.001 per share (the “Preferred Stock™), and
million ( ) shares of Common Stock, par value $0.001 per share (the “Common Stock™). The consideration for the issuance of the shares
shall be paid to or received by the Corporation in full before their issuance and shall not be less than the par value per share. The number of
authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of
the General Corporation Law.”

4. Effective Date. This Certificate shall be effective as of the filing of this Certificate with the Secretary of State of the State of Delaware.



IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of as of the day and year first above written.

LIVEPERSON, INC.

By:

Name: [ ]
Title: [ ]



Exhibit D
Form of Transferee Joinder

(See attached)



FORM OF TRANSFEREE JOINDER

The undersigned (“Transferee”) hereby acknowledges that it has read and understands the Exchange Agreement (the “Agreement”), dated as of
August 11, 2025, entered into by and among LivePerson, Inc. (the “Company”), [Transferor’s Name] (‘“Transferor”), and other holders of the
Company’s’ 0% Convertible Senior Notes due 2026 (the “Existing Notes”), and, with respect to the Existing Notes acquired from the Transferor, agrees
to be bound to the terms and conditions thereof to the extent that Transferor was thereby bound, without modification, and shall be deemed a
“Noteholder” under the terms of the Agreement. All Existing Notes held by the Transferee (now or hereafter) shall be subject in all respects to the
Agreement.

Date Executed: , 2025
[Transferee’s Name]

By:

By:

Name:
Title:

Aggregate Principal Amount of Existing Notes acquired:

$

Address for notices:

Attention:

Email:




Exhibit 99.1

LivePerson Announces Deleveraging Transaction

Enters into agreement to exchange $341.1 million of its outstanding 2026 Convertible
Senior Notes for $45.0 million in cash, $115.0 million of 2029 Senior Subordinated Secured Notes and Common and Preferred Equity

NEW YORK, August 11, 2025 — LivePerson, Inc. (NASDAQ: LPSN) (“LivePerson,” the “Company,” “we” or “us”), a leading provider of trusted
enterprise conversational Al and outcome-driven digital transformation, today announced that holders of an aggregate $341.1 million principal amount
of the Company’s Convertible Senior Notes due 2026 (the “Noteholders” and such notes, the “2026 Notes”), have entered into a binding agreement to
exchange (the “Exchange”) their 2026 Notes for a mix of consideration, consisting of (i) $45.0 million of cash, (ii) $115.0 million of 10.0% Senior
Subordinated Secured Notes due 2029 (the “New Secured Notes™), (iii) shares of Series B Fixed Rate Convertible Perpetual Preferred Stock (“Series B
Preferred Stock™) and (iv) shares of the Company’s common stock (the “Common Equity Shares,” together with the New Secured Notes and the

Series B Preferred Stock, the “New Securities”) in an amount which, together with the number of shares into which the Series B Preferred Stock is
convertible, will equal 39.0% of the Company’s fully diluted common stock outstanding following the closing of the Exchange (the “Aggregate Equity
Amount”).

“Today’s transaction represents the successful culmination of our multi-year strategy to deleverage the balance sheet,” said John Collins, CFO and COO.
“This exchange captures $181 million of debt discount that accretes to shareholders, deleverages the balance sheet by $226 million, and extends
LivePerson’s runway through 2029. In sum, we believe this exchange shifts a greater proportion of enterprise value to shareholders, and provides the
company with time to execute its strategy, reinforcing its position as a long-term strategic partner to customers, and creating runway to further enhance
value for shareholders.”

The Exchange is subject to customary closing conditions and is expected to occur by the end of September.

The New Secured Notes will be guaranteed by certain of the Company’s direct and indirect domestic and foreign subsidiaries and secured by a second-
priority lien on substantially all assets (other than certain excluded assets) of the Company and the guarantors, and will accrue interest at a rate of 10.0%
per annum. The New Secured Notes will mature on December 15, 2029.

The shares of Series B Preferred Stock will be convertible into a fixed number of shares of common stock equal to the difference between (x) the
number of shares required to provide the Aggregate Equity Amount and (y) the number of shares of Common Equity Shares issued as of the closing

of the Exchange if the Company’s shareholders approve an amendment to its charter to increase to the Company’s authorized share capital at a future
special meeting (the “Proposal”). The Company’s executive officers are supportive of the transaction and intend to vote their shares in favor of the
proposed charter amendment. If shareholders do not approve the Proposal, the Series B Preferred Stock will remain outstanding. Regular dividends on
each share of Series B Preferred Stock issued as part of the Exchange will accrue at a rate of 15.0% and will be paid, at the Company’s option, in cash or
in-kind. If any shares of Series B Preferred Stock remain outstanding on the first anniversary of the Closing Date, the regular dividend rate will increase
t0 20.0%.

Additional details with respect to the Exchange, the New Secured Notes, the Series B Preferred Stock, the Common Equity Shares and other information
related thereto will be filed today in a Current Report on Form 8-K with the Securities and Exchange Commission.



Important Additional Information and Where to Find It

This communication may be deemed to be solicitation material in respect of the proposed charter amendment. The Company intends to file with the
Securities and Exchange Commission (“SEC”) a proxy statement and other relevant materials in connection with the proposed charter amendment.

INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT AND OTHER RELEVANT DOCUMENTS
FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION ABOUT THE PROPOSED CHARTER AMENDMENT.

Investors and security holders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by the Company through
the SEC’s website at www.sec.gov or the Company’s website at https://ir.liveperson.com/financial-information/sec-filings.

The Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies in respect of the proposed charter
amendment. Information regarding the Company’s directors and executive officers is contained in the Company’s most recent proxy statement filed with
the SEC and in subsequent filings on Form 8-K. Additional information regarding the interests of such participants will be included in the proxy
statement when it becomes available.

About LivePerson

LivePerson (NASDAQ: LPSN) is the enterprise leader in digital customer conversations. The world’s leading brands — including HSBC and Virgin
Media — use our award-winning Conversational Cloud platform to connect with millions of consumers. We power nearly a billion conversational
interactions every month, providing a uniquely rich data set and Al-powered solutions to accelerate contact center transformation, supercharge agent
productivity, and deliver more personalized customer experiences. Fast Company named us the #1 Most Innovative Al Company in the world. To talk
with us or our Al, please visit liveperson.com.

Forward-Looking Statements

Statements in this press release regarding LivePerson that are not historical facts are forward-looking statements and are being made pursuant to the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements, including our expectations regarding the timing
of consummation of the Exchange on the terms described above or at all, are subject to risks and uncertainties, and actual events or results may differ
materially from our expectations. Some of the factors that could cause events or results to differ from our expectations include, without limitation, our
ability to execute on and deliver our current business, sales, go-to-market and product plans and goals, and the other factors described in the “Risk
Factors” sections of our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on March 14, 2025 and our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2025, filed with the SEC on May 8, 2024. Readers are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of their dates.

Investor Relations Contact
ir-lp@liveperson.com



