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Item 1. Summary Term Sheet.

The information set forth under the caption “Summary Term Sheet” in the Offer to Cancel Eligible Options for Cash (the “Offer to Cancel”),
attached hereto as Exhibit (a)(1)(A), is incorporated herein by reference.

Item 2. Subject Company Information.

(a) Name and Address.

Nexxen International Ltd., a company organized under the laws of Israel (the “Company”), is the issuer of the securities subject to the Offer to Cancel. The Company’s principal
executive offices are located at 82 Yigal Alon Street, Tel
Aviv, 6789124, Israel. and the telephone number of its principal executive offices is +972-3-545-3900.  The information set forth in Section 16 (“Information
about Nexxen”) of the Offering Memorandum contained in the Offer to
Cancel (the “Offering Memorandum”) is incorporated herein by reference

(b) Securities.

This Tender Offer Statement on Schedule TO relates to an offer by the Company to certain non-executive officer employee optionholders (“Eligible Participants”), subject to
specified conditions, to purchase some or all of their
eligible outstanding options to purchase ordinary shares, par value NIS 0.02 per share (“Ordinary Shares”), for cash (the “Offer”). Members of the Company’s board of directors and the Company’s executive officers are not eligible to
participate in this offer.
 
An outstanding option is eligible to be tendered (an “Eligible Option”) if it is held by an Eligible Participant, was granted under the Company’s Global Share Incentive
Plan (2011) and our 2017 Equity Incentive Plan (the “Equity
Plans”) and has an
exercise price per share equal to either $14.44 or $21.52. As of April 21, 2025, there were Eligible Options to purchase 845,691  Ordinary Shares outstanding.
 
The information set forth in the Offer to Cancel under the caption “Summary Term Sheet”, and in Section 1 (“Eligible Participants; Number of
Options; Offer Termination Date”), Section 3 (“Valuation of Eligible Options; Amount of
the Payment for Eligible Options”) and Section 8 (“Price Range of Ordinary
Shares”) of the Offering Memorandum are incorporated herein by reference.

(c) Trading Market and Price.

The information set forth under “Section 8 (“Price Range of Ordinary Shares”) of the Offering Memorandum is incorporated herein by reference.



Item 3. Identity and Background of Filing Person.

(a) Name and Address.

The Company is both the filing person and the subject company. The information set forth under Item 2(a) above and under Section 9 (“Interests of Directors and Officers; Transactions
and Arrangements Involving Options”) of the
Offering Memorandum is incorporated herein by reference.
 
The address of each executive officer and director of the Company is:

Nexxen International Ltd.
82 Yigal Alon Street
Tel Aviv, 6789124, Israel

The executive officers and directors of the Company are set forth below:

Executive Officers    Title
Ofer Drucker    Chief Executive Officer and Director
Sagi Niri    Chief Financial Officer
Yaniv Carmi    Chief Operating Officer
   
Directors     
Christopher Stibbs    Non-Executive Chairperson
Norm Johnston    Non-Executive Director
Neil Jones    Senior Non-Executive Director
Joanna Parnell    Non-Executive Director
Lisa Klinger    Non-Executive Director
Daniel Kerstein    Non-Executive Director
Rhys Summerton    Non-Executive Director

Item 4. Terms of the Transaction.

(a) Material Terms.

The information set forth under the caption “Summary Term Sheet” and the information set forth in the Offering Memorandum under Section 1 (“Eligible
Participants; Number of Options; Offer Termination Date”), Section 3
(“Valuation of Eligible Options; Amount of the Payment for Eligible Options”), Section 4 (“Procedures
for Tendering Your Eligible Options”), Section 5 (“Withdrawal Rights; Change in Election”), Section 6 (“Acceptance of Options for
Purchase and Cancellation;
Delivery of Total Payment”), Section 7 (“Conditions of the Offer”), Section 10 (“Source of Funds; Accounting Consequences of the Offer; Status of Options Tendered
Pursuant to the Offer”), Section 11
(“Legal Matters; Regulatory Approvals”), Section 12 (“Material U.S. Federal Income Tax Consequences”), Section 13 (“Terms of the Offer Specific to Eligible Participants Located Outside of the United States”), Section 14
(“Extension of Offer; Termination; Amendment”) and Section 16 (“Information About Nexxen”), are incorporated herein by reference.

(b) Purchases.

The information set forth under Section 9 (“Interests of Directors and Officers; Transactions and Arrangements Involving Options”) of the Offering Memorandum is incorporated
herein by reference.

Item 5. Past Contacts, Transactions, Negotiations and Agreements.

(e) Agreements Involving the Subject Company’s Securities.

The information set forth under Section 9 (“Interests of Directors and Officers; Transactions and Arrangements Involving Options”) of the Offering Memorandum is incorporated
herein by reference.



Item 6. Purposes of the Transaction and Plans or Proposals.

(a) Purposes.

The information set forth under Section 2 (“Purpose of the Offer”) of the Offering Memorandum is incorporated herein by reference.

(b) Use of Securities Acquired.

The information set forth under Section 2 (“Purpose of the Offer”), Section 6 (“Acceptance of Options for Purchase and Cancellation; Delivery
of Total Payment”) and Section 10 (“Source of Funds; Accounting Consequences of the
Offer; Status of Options Tendered Pursuant to the Offer”) of the Offering Memorandum is incorporated herein by
reference.

(c) Plans.

The information set forth under Section 2 (“Purpose of the Offer”) of the Offering Memorandum is incorporated herein by reference.

Item 7. Source and Amount of Funds or Other Consideration.

(a) Source of Funds.

The information set forth under Section 10 (“Source of Funds; Accounting Consequences of the Offer; Status of Options Tendered Pursuant to the Offer”) and Section 15 (“Fees and Expenses”) of the Offering Memorandum is
incorporated herein by reference.

(b) Conditions.

The information set forth under Section 7 (“Conditions of this Offer”) of the Offering Memorandum is incorporated herein by reference.

(d) Borrowed Funds.

Not applicable.

Item 8. Interest in Securities of the Subject Company.

(a) Securities Ownership.

The information set forth under Section 9 (“Interests of Directors and Officers; Transactions and Arrangements Involving Options”) of the Offering Memorandum is incorporated
herein by reference.

(b) Securities Transactions.

The information set forth under Section 9 (“Interests of Directors and Officers; Transactions and Arrangements Involving Options”) of the Offering Memorandum is incorporated
herein by reference.

Item 9. Persons/Assets, Retained, Employed, Compensated or Used.

(a) Solicitations or recommendations.

Not applicable.

Item 10. Financial Statements.

(a) Financial Information.

The information set forth under Section 16 (“Information About Nexxen”) and Section 17 (“Additional Information”) of the Offering
Memorandum is incorporated herein by reference.

(b) Pro Forma Information.

Not applicable.



Item 11. Additional Information.

(a) Agreements, Regulatory Requirements and Legal Proceedings.
 

  (1) The information set forth under Section 9 (“Interests of Directors and Officers; Transactions and Arrangements Involving Options”) of the Offering Memorandum is
incorporated herein by reference.
 

  (2) The information set forth under Section 11 (“Legal Matters; Regulatory Approvals”) of the Offering Memorandum is incorporated herein by reference.
 
  (3) Not applicable.
 
  (4) Not applicable.
 
  (5) Not applicable.

(c) Other Material Information.

Not applicable.
 
Item 12. Exhibits.

Exhibit

Number   Description

(a)(1)(A) Offer to Cancel Eligible Options for Cash, dated May 1, 2025

(a)(1)(B) Form of communication to employees from Chief Executive Officer

(a)(1)(C) Form of Announcement Email

(a)(1)(D) Election Terms and Conditions

(a)(1)(E) Form of Reminder Email

(a)(1)(F) Employee Presentation

(b) Not applicable

(d)(1) Nexxen International Ltd. Global Share Incentive Plan (2011), as amended (incorporated herein
by reference to Exhibit 4.2 to the Registrant’s Annual Report on Form F-20 (File No. 001-40504), filed with the
SEC on March 5, 2025)

(d)(2) Nexxen International Ltd. 2017 Equity Incentive Plan, as amended (incorporated herein by
reference to Exhibit 4.3 to the Registrant’s Annual Report on Form F-20 (File No. 001-40504), filed with the SEC on
March 5, 2025)

(d)(3) Form of Option Agreement under the Nexxen International Ltd. Global Share Incentive Plan (2011)

(d)(4) Form of Option Agreement under the Nexxen International Ltd. 2017 Equity Incentive Plan

(g) Not applicable

(h) Not applicable

107 Filing Fee Table

https://www.sec.gov/Archives/edgar/data/1849396/000117891325000697/exhibit_4-2.htm
https://www.sec.gov/Archives/edgar/data/1849396/000117891325000697/exhibit_4-2.htm
https://www.sec.gov/Archives/edgar/data/1849396/000117891325000697/exhibit_4-3.htm
https://www.sec.gov/Archives/edgar/data/1849396/000117891325000697/exhibit_4-3.htm


Item 13. Information Required by Schedule 13E-3.

Not applicable.

SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
  Nexxen International Ltd.
     
Date: May 1, 2025 By: /s/ Amy Rothstein
    Chief Legal Officer



Exhibit 99.(a)(1)(A)
 

 
OFFER TO CANCEL ELIGIBLE OPTIONS FOR CASH

 
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE


AT 11:59 P.M. EASTERN TIME, ON MAY 30, 2025 UNLESS THIS OFFER IS EXTENDED
 
Nexxen International Ltd. (the “Company,” “Nexxen,” “we,” “our” or “us”) is offering, for compensatory purposes, to cancel certain outstanding options held by eligible employees of Nexxen and our subsidiaries in exchange
for a cash
payment (the “Offer”). We are making the Offer upon the terms, and subject to the conditions, set forth in this Offer and in the related Election Terms and Conditions document (the “Terms of Election”).
 
Eligibility.  Only vested and unvested outstanding options to purchase Nexxen ordinary shares, par value NIS 0.02 per share (“Ordinary Shares”), granted under
Nexxen’s equity incentive plans that have an exercise price equal to either
$14.44 per share or $21.52 per share are eligible to be tendered for a cash payment in the Offer (each, an “Eligible Option,” and collectively, “Eligible Options”).
 
You are eligible to participate in the Offer only if you:
 

• are an employee of Nexxen or any of our subsidiaries on the date this Offer commences and remain an employee through the Offer Termination Date; and
 

• hold at least one Eligible Option grant as of the Offer Expiration Date.
 
Per Option Amount.  The amount that we are offering to pay for the cancellation of each option share under the Offer is:

• $2.08 for Eligible Options with an exercise price of $14.44 per share; and
 

• $0.78 for Eligible Options with an exercise price of $21.52 per share.
 
These amounts were determined in part using the Black-Scholes option pricing model and the trading range of our Ordinary Shares during the period preceding the date our board of directors approved the Offer, as well as
certain
compensatory goals. All payments will be reduced by applicable income taxes, social insurance contributions, payroll taxes and any other taxes that are required to be withheld (referred to throughout this document as “tax
withholdings”).
 
Our Ordinary Shares are listed on the Nasdaq Stock Market (“Nasdaq”) under the symbol “NEXN.” On April 30, 2025, the closing price of our Ordinary Shares as reported on Nasdaq was $9.93 per share.
 
On February 14, 2025, we executed a reverse split of our Ordinary Shares such that every two Ordinary Shares held at the time of the reverse split were consolidated into one new Ordinary Share to facilitate a one-to-one
American
Depositary Receipt (“ADR”) exchange (the “Reverse Split”). Thereafter, we exchanged our Nasdaq-listed ADRs for Nasdaq-listed Ordinary Shares and terminated our ADR facility. All Ordinary Share figures and exercise prices set
forth in this
document are reported to reflect post-Reverse Split shares and exercise prices, unless otherwise stated.



 
IMPORTANT—STEPS YOU MUST TAKE TO PARTICIPATE

 
Participation in the Offer is voluntary. If you wish to participate in the Offer, you must:

• properly complete and submit your election electronically through the Company’s secured offer website at https://www.computersharecas.com/nexxen (the “Offer
Website”) during the period beginning on April 30, 2025 and
ending at 11:59 p.m., Eastern Time, on May 30, 2025 (i.e., the end of the day on May 30, 2025), or a later date if the Offer period is extended (the “Offer Termination Date”);
and

 
• be an employee of Nexxen or one of our subsidiaries (excluding all directors and executive officers) throughout the period described in the prior bullet (an “Eligible Participant”).

 
You should direct questions about the Offer, requests for assistance in completing the related documents and requests for additional copies of this document or related documents by sending an email to tenderoffer@nexxen.com.
 
We will make computer and Internet access available at our office locations to any Eligible Participant who does not have Internet access. Your election must be received by the Company before 11:59 p.m. Eastern Time on
May 30,
2025 (or a later expiration date if we extend the Offer). Elections not made via the Offer Website by 11:59 p.m. Eastern Time on May 30, 2025, even if sent prior to the expiration of the Offer, will be disregarded. If we do not receive
your
election by the expiration of the Offer, you will be deemed to have rejected the Offer.
 
If you do not want to participate in the Offer, no action by you is needed and you are not required to visit the Offer Website. If you choose not to participate in the Offer, you will continue to hold your Eligible
Options on the same terms
and conditions and pursuant to the applicable equity incentive plan and the option agreements under which they were originally granted.
 
Although our board of directors has approved the Offer, neither we nor our board of directors make any recommendation as to whether or not you should tender one or more of your Eligible Options under
the Offer. You
must make your own decision whether to tender your Eligible Options. You should carefully review this document in its entirety before deciding to participate in the Offer.
 
Participating in the Offer involves risks. See “Risk Factors” beginning on page 11.
 
THIS OFFER HAS NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY STATE OR FOREIGN SECURITIES COMMISSION NOR HAS THE
SEC OR ANY STATE OR FOREIGN SECURITIES COMMISSION
PASSED UPON THE FAIRNESS OR MERITS OF THIS OFFER OR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN
THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 
NEXXEN HAS NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOMMENDATION ON OUR BEHALF AS TO WHETHER YOU SHOULD ELECT TO TENDER OR REFRAIN FROM TENDERING YOUR ELIGIBLE
OPTIONS PURSUANT TO THIS OFFER. YOU SHOULD RELY ONLY ON THE
INFORMATION CONTAINED IN THIS DOCUMENT OR OTHER INFORMATION TO WHICH WE HAVE REFERRED YOU. NEXXEN HAS
NOT AUTHORIZED ANYONE TO GIVE YOU ANY INFORMATION OR TO MAKE ANY REPRESENTATION IN CONNECTION WITH THIS OFFER OTHER THAN THE INFORMATION AND
REPRESENTATIONS
CONTAINED IN THIS DOCUMENT OR IN THE RELATED TERMS OF ELECTION. IF ANYONE MAKES ANY RECOMMENDATION OR REPRESENTATION TO YOU OR GIVES YOU ANY INFORMATION, YOU MUST
NOT RELY UPON THAT RECOMMENDATION, REPRESENTATION OR INFORMATION AS
HAVING BEEN AUTHORIZED BY NEXXEN.
 
NOTHING IN THIS DOCUMENT SHALL BE CONSTRUED TO GIVE ANY PERSON THE RIGHT TO REMAIN IN THE EMPLOYMENT OR SERVICE OF NEXXEN OR ANY OF OUR SUBSIDIARIES OR TO AFFECT
OUR RIGHT TO TERMINATE THE EMPLOYMENT OR SERVICE OF ANY
PERSON AT ANY TIME WITH OR WITHOUT CAUSE TO THE EXTENT PERMITTED UNDER LAW. NOTHING IN THIS DOCUMENT
SHOULD BE CONSIDERED A CONTRACT OR GUARANTEE OF WAGES OR COMPENSATION.
 
ANY CASH AMOUNT PAID TO AN ELIGIBLE PARTICIPANT BY NEXXEN IN EXCHANGE FOR ELIGIBLE OPTIONS TENDERED IN THE OFFER IS WHOLLY DISCRETIONARY IN NATURE AND IS NOT TO BE
CONSIDERED PART OF ANY NORMAL OR EXPECTED COMPENSATION
FOR ANY PURPOSE, INCLUDING WITHOUT LIMITATION, CALCULATING ANY SEVERANCE, RESIGNATION, REDUNDANCY,
TERMINATION, BONUS, PENSION OR RETIREMENT PAYMENTS, WELFARE BENEFITS OR SIMILAR PAY OR BENEFITS, OTHER THAN TO THE EXTENT REQUIRED BY LOCAL LAW.
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SUMMARY TERM SHEET
 
The following are answers to some of the questions that you may have about this Offer. We urge you to read carefully the following questions and answers, as well as the remainder of this Offer. Where applicable, we have
included
section references to the remainder of this Offer where you can find a more complete description of the topics in this question and answer summary. We suggest that you consult with your personal financial, legal and/or tax advisors
before
deciding whether to participate in this Offer.
 
Please review this summary term sheet and questions and answers, and the remainder of this Offer and the Terms of Election document to ensure that you are making an informed decision regarding your participation in this
Offer.
 
For your ease of use, the questions have been separated into three sections:
 

1.    Offer Design.
 

2.    Administration and Timing.
 

3.    Other Important Questions.
 

Offer Design
 
Q1: What is the Offer?
 
We are offering to cancel any and all Eligible Options (as described in Q5 below) you hold in exchange for a cash payment for each option share. The amount before applicable tax withholdings that we are offering to pay
for the
cancellation of each option share under the Offer (the “Per Option Amount”) is:

• $2.08 for Eligible Options with an exercise price of $14.44 per share; and
 

• $0.78 for Eligible Options with an exercise price of $21.52 per share.
 
Q2: Why is Nexxen making the Offer?
 
Nexxen uses equity to promote employee retention and provide an incentive vehicle valued by employees that is also aligned to shareholder interest. However, our share price has declined significantly over the past few
years, and all of
your Eligible Options are “out-of-the-money” (i.e., have exercise prices above our current share price) Such options are also sometimes referred to as being “underwater.” We are providing you with the opportunity to obtain a cash
payment for certain grants that are “out-of-the-money.” Whether or not you choose to participate in the Offer is your decision. You are free to not participate in the Offer if you so choose.
 
Q3: Who can participate in the Offer?
 
Only Eligible Participants may participate in the Offer. “Eligible Participants” are employees of Nexxen and our subsidiaries as of the Offer commencement date, and who continue to be employees of Nexxen or one of our
subsidiaries
through the Offer Termination Date.  If you are currently on medical, maternity, workers’ compensation, military or other statutorily protected leave of absence or a personal leave of absence, you are also eligible to participate in the
Offer.
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Q4: What if I leave Nexxen before the Offer Termination Date?
 
Employees who resign or are terminated, whether voluntarily, involuntarily, or for any other reason, at any time before the Offer Termination Date are not eligible to participate in the Offer.
 
ACCORDINGLY, IF YOU ARE NOT AN EMPLOYEE OF NEXXEN OR ANY OF OUR SUBSIDIARIES AS DESCRIBED ABOVE ON THE OFFER TERMINATION DATE, EVEN IF YOU HAD ELECTED TO PARTICIPATE
IN THIS OFFER AND HAD TENDERED SOME OR ALL OF YOUR
ELIGIBLE OPTIONS, YOUR TENDER WILL AUTOMATICALLY BE DEEMED WITHDRAWN AND YOU WILL NOT PARTICIPATE IN THIS OFFER,
AND YOU WILL RETAIN YOUR OUTSTANDING OPTION(S) IN ACCORDANCE WITH THEIR CURRENT TERMS AND CONDITIONS. IN THE CASE OF A TERMINATION OF
YOUR SERVICE, YOU MAY BE
ENTITLED TO EXERCISE YOUR OUTSTANDING OPTION(S) DURING A LIMITED PERIOD OF TIME FOLLOWING THE TERMINATION OF SERVICE IN ACCORDANCE WITH THEIR TERMS TO THE EXTENT
THAT THEY ARE VESTED AS OF SUCH TERMINATION OF SERVICE. (See
Section 1 of the Offering Memorandum entitled “Eligible Participants; Number of Options; Offer Termination Date” and Section 6 of the Offering
Memorandum entitled “Acceptance of Options for Cancellation; Delivery of Total Payment” below for
additional information.)
 
Q5: What options may be tendered for a cash payment in the Offer?
 
We granted options to purchase Ordinary Shares on August 31, 2021 with an exercise price of $21.52 and on March 17, 2022 with an exercise price of $14.44 (in each case post-Reverse Split), which we refer as the “Eligible
Options.” 
A total of 117 employees of Nexxen and our subsidiaries hold Eligible Options as of April 21, 2025.
 
As of April 21, 2025, a total of 845,691 Ordinary Shares are subject to outstanding Eligible Options with an exercise price of $21.52, of which 634,258 are vested and 211,433 are unvested, and a total 220,000 Ordinary
Shares are
subject to outstanding Eligible Options with an exercise price of $14.44, of which 165,000 are vested and 55,000 are unvested.  Both the vested and unvested portions of an Eligible Option are eligible to be tendered in the Offer.
 
Q6: Do I have to tender all of my Eligible Options or can I just tender some of them?
 
If you participate in the Offer, you must tender all Eligible Options you hold.  No partial exchanges of option grants will be permitted. For example, if you have an option grant for 10,000 shares with an exercise price
of $14.44 per
share, you must tender all 10,000 option shares. You may not tender to Nexxen 8,000 of the 10,000 option shares (and retain 2,000 option shares). If you hold more than one Eligible Option grant, you must tender all of your Eligible
Option grants.
 
Q7: What if some of my options are unvested?
 
Both the vested and unvested portion of an Eligible Option grant may be tendered in the Offer.
 
Q8: What amount of consideration will I receive if I tender my Eligible Options?
 
The amount we will pay you (before applicable tax withholdings) under the Offer is determined upon the Offer Termination Date by summing the total cash value of each Eligible Option (i.e., the Per Option Amount
multiplied by the
number of option shares) that you have tendered (the “Total Payment”). (See Section 3 of the Offering Memorandum entitled “Valuation of Eligible Options; Amount of the Payment For Eligible Options” below for additional
information.)
 
For example, if you have an option grant for 10,000 shares with an exercise price of $14.44 per share, and you tender those options under the Offer, you will receive $20,800 (i.e., 10,000 x $2.08), less applicable tax
withholdings.
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Q9: How was the per share amount being paid for Eligible Options determined?
 
The Per Option Amount that we will pay under the Offer is based in part on our valuation of the Eligible Options using the Black-Scholes option pricing model, a widely-used method of valuing options. This pricing model
takes into
consideration numerous factors, including our share price, the expected share price volatility of the underlying shares, the exercise price of any Eligible Option, the Company’s risk free interest rate, the expected dividend yield and the
expected term of each Eligible Option.
 
After taking into account the Black-Scholes valuation, we also considered the trading range of our Ordinary Shares during the period preceding the date our board of directors approved the Offer. The Per Option amounts
also reflect a
premium of 20% on top of the Black-Scholes value of the Eligible Options in order to mitigate the impact of the recent volatility of our trading price, as well as our interest in providing a compensatory benefit in order to incentivize
and
retain employees.
 
You must make your own determination of the value to you of your Eligible Options, and you should consult with your personal advisors if you have questions about your financial or tax situation.
 
Q10: If I am an Eligible Participant located in Israel or other location outside of the United States who holds Eligible Options, am I subject to the same terms as described in this
Offer?
 
Yes. Israeli employees and other non-U.S. employees should also refer to Appendix A of this document, “Guide to Israeli and Other Non-U.S. Issues,” for a discussion of the tax and other consequences of accepting or
rejecting the
Offer under the law of the country in which you are located. Nexxen (or one of our subsidiaries, as applicable) will assess our requirements with respect to tax withholdings on the Total Payment, and where appropriate, will withhold
and/or report applicable income taxes, social insurance contributions, payroll taxes and other taxes as required. Regardless of withholding, you are responsible for reporting and paying all taxes and social insurance contributions arising
from your
election to tender Eligible Options in the Offer. Payment will be made in your local currency, using the currency exchange rate in effect on the Offer Termination Date.
 
Q11: Are there conditions to the Offer?
 
The Offer is subject to a number of conditions.  If any of these conditions exist, we may decide to reject the Eligible Options that you elect to tender, or we may terminate or amend the Offer, or postpone our acceptance
of any Eligible
Option that you elect to tender. (See Section 7 of the Offering Memorandum entitled “Conditions of this Offer” below for additional information.)
 
The Offer is not conditioned upon a minimum aggregate number of Eligible Options being tendered. We are not disseminating this Offer in any jurisdiction in which this Offer would not be in compliance with the laws of
that
jurisdiction.
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Administration and Timing

 
Q12: How do I participate in the Offer?
 
To tender your Eligible Options, you must go online to the Offer Website at https://www.computersharecas.com/nexxen and complete an online election form to confirm your election
to participate in the Offer. We will make computer
and Internet access available at our office locations to any Eligible Participant who does not have Internet access. (See Section 4 of the Offering Memorandum entitled “Procedures for Tendering Your
Eligible Options” below for
additional information.)
 
Nexxen must receive your properly completed submission on or before 11:59 P.M. Eastern Time on the Offer Termination Date, which is to occur on May 30, 2025, unless extended by us.
 
You can change your election any time during the Offer period; however, the last election that you make, if any, on or prior to 11:59 P.M. Eastern Time on the Offer Expiration Date will be final and irrevocable.
 
If you elect to tender an Eligible Option pursuant to the Offer, you must tender all of the outstanding shares under an Eligible Option. If you hold more than one Eligible Option, you must tender all of your Eligible
Option grants. No
partial exchanges of option grants will be permitted. If you are eligible to participate in the Offer, the Offer Website will list all of your Eligible Options.
 
Confirmation statements for submissions through the Offer Website will be emailed directly to you, and you may also obtain a confirmation from the Offer Website after submitting your election or withdrawal. You should
print and
save a copy of the confirmation for your records.
 
Elections submitted by any other means, including email, facsimile, hand delivery, interoffice, United States mail (or other post) and Federal Express (or similar delivery service), are not permitted, and will not be
accepted.
 
Q13: How do I find out the details of my existing options?
 
Information on your Eligible Options can be found on the Offer Website at https://www.computersharecas.com/nexxen.
 
Q14: When does the Offer expire?
 
The Offer expires at 11:59 p.m. Eastern Time on May 30, 2025, unless we extend it. Although we do not currently intend to do so, we may, in our discretion or as required, extend the Offer at any time. If we extend the
Offer, we will
announce the extension no later than at 11:59 p.m. Eastern Time on May 30, 2025. (See Section 1 of the Offering Memorandum entitled “Eligible Participants; Number of Options; Offer Termination Date” and Section 14 of the
Offering
Memorandum entitled “Extension of Offer; Termination; Amendment” below for additional information.)
 
Q15: Can I change or withdraw my election?
 
You may change or withdraw your previous election at any time before 11:59 p.m. Eastern Time on the Offer Termination Date, which is scheduled to occur on May 30, 2025. If we extend the Offer beyond that time, you may
change or
withdraw your previous election at any time until the Offer expires. You may change or withdraw your election more than once before the Offer expires.
 
To change or withdraw your election to tender your Eligible Options in the Offer, you must go to the Offer Website at https://www.computersharecas.com/nexxen and change your
election to participate. (See Section 5 of the Offering
Memorandum entitled “Withdrawal Rights; Change in Election” below for additional information.)
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Q16: Under what circumstances would Nexxen not accept my Eligible Options?
 
We may reject any or all elections or tendered options to the extent that we determine they were not properly executed or delivered, or if certain conditions exist that in our reasonable judgment make it inadvisable to
proceed with the
Offer. (See Section 6 of the Offering Memorandum entitled “Acceptance of Options for Cancellation; Delivery of Total Payment” and Section 7 of the Offering Memorandum entitled “Conditions of the Offer” below for additional
information.)
 
Q17: What if I do not accept the Offer?
 
If you do not accept the Offer, you will keep your Eligible Options and you will not receive any cash payment. No changes will be made to the terms and conditions of your Eligible Options, and they will remain
outstanding.
 
Q18: If I participate in the Offer, what will happen to the Eligible Options that I tender?
 
Immediately following the Offer Termination Date, we will cancel all of your Eligible Options that have been properly tendered in exchange for the prompt lump sum cash payment equal to the Total Payment, less applicable
tax
withholdings. You will no longer have any rights or obligations with respect to any Eligible Options that are cancelled.
 
Q19: If I participate in the Offer, how and when will I receive my cash payment?
 
Promptly following the termination of the Offer and our cancellation of the Eligible Options, you will receive a single lump sum cash payment equal to the Total Payment, less applicable tax withholdings and without
interest. Payment
will be made on or before the first administratively practicable payroll date following the scheduled termination of the Offer (but in no event later than June 30, 2025) (the “Payment Date”). (See Section 6 of the Offering
Memorandum
entitled “Acceptance of Options for Cancellation; Delivery of Total Payment” below for additional information.)
 

Other Important Questions
 
Q20: What should I consider before participating in the Offer?
 
If you participate in the Offer, the Total Payment, less applicable tax withholdings, you receive under the Offer may or may not be more valuable to you than continuing to hold your Eligible Options in the future. This
determination
depends on a number of factors, including the Eligible Option exercise price, the Eligible Option expiration date, share price performance and the timing of any fluctuations regarding the trading of our Ordinary Shares. To illustrate
this,
consider the following hypothetical scenarios:
 
Assume that you hold an Eligible Option covering 10,000 option shares with an exercise price of $14.44 per share at a time when one Ordinary Share is trading at $9.00 per share.  If you tendered your Eligible Option, you
would
receive a Total Payment (prior to applicable tax withholdings) of $20,800.

• If our share price were to stay below $14.44 per share, your Eligible Option would have no cash value to you because it would still be out-of-the-money. Under these circumstances, your Eligible Option
would have less cash
value than the $20,800 cash payment, before applicable tax withholdings, that you would be eligible to receive by participating in the Offer.
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• If our share price were to rise to $16.00 per share, your Eligible Option would now be in-the-money, resulting in an aggregate value of $15,600 (i.e., the result obtained by multiplying $1.56
(representing the excess of the
market price of $16.00 over the exercise price of $14.44) by 10,000 (the number of option shares in this example)). Under these circumstances, although your Eligible Option would be in-the-money,
the $20,800 cash payment,
before applicable tax withholdings, that you would be eligible to receive by participating in the Offer would be higher than the amount the Eligible Option was in-the-money.

 

 • If our share price were to rise to $18.00 per share, each option share would be in-the-money, resulting in an aggregate cash value of $35,600 (i.e., the result obtained by multiplying $3.56
(representing the excess of the market

price of $18.00 over the exercise price of $14.44) by 10,000 (the number of option shares in this example)). Under these circumstances, the $20,800 cash payment, before applicable tax
withholdings, that you would be eligible
to receive by participating in the Offer would be less than the amount the Eligible Option was in-the-money.

 
In evaluating the Offer, you should keep in mind that the future performance of our share price and the value of your Eligible Option(s) will depend upon, among other factors, the overall economic environment, the
performance of the
overall stock market and companies in our industry and the performance of our own business. Accordingly, there are risks associated with keeping your Eligible Options and deciding not to participate in the Offer. Participating in
the
Offer also involves risks, including the risk that our share price could increase in the future. If our share price rises above the exercise price of your tendered Eligible Options, those Eligible Options might have been worth more than the
Total
Payment that you receive in exchange for them. Please also note any payment you receive for tendering your Eligible Options will be reduced by applicable tax withholdings.
 
For more information about the risks relating to participation in the Offer, see “Risk Factors” beginning on page 11. We also recommend that you read the discussion about our business contained in the “Information on the
Company”
section of our most recent Annual Report on Form 20-F for the fiscal year ended December 31, 2024. See also Section 8 of the Offering Memorandum entitled “Price Range of Ordinary Shares” below for information concerning
historic trading
prices of our Ordinary Shares and our share repurchase programs.
 
Q21: Will I have to pay taxes if I tender my Eligible Options in the Offer?
 
Yes. Any applicable income taxes, social insurance contributions, payroll taxes and other taxes due on the payments you receive under the Offer will be withheld from the amount you receive on the Payment Date and paid to
the
appropriate taxing authority, to the extent required by law. For U.S. and Israeli employees, the receipt of payments under the Offer will be treated as ordinary income and Nexxen (or your employer) will be required to withhold certain
taxes. If
you are an employee located outside the U.S., the income taxes, social insurance contributions, payroll taxes and other taxes required to be withheld will depend on the jurisdiction. Nexxen (or one of our subsidiaries, as
appropriate) will assess our
withholding requirements on the Total Payment (and/or your acceptance of the Offer), and where appropriate, will make applicable tax withholdings. Regardless of the tax withholding made by Nexxen (or
your employer), you are ultimately responsible for
reporting and paying all taxes and social insurance contributions arising from your election to tender Eligible Options in the Offer. (See Section 12 of the Offering Memorandum
entitled “Material U.S. Federal Income Tax Consequences” and Appendix A
entitled “Guide to Israeli and Other Non-U.S. Issues” below for additional information.)
 
BEFORE ACCEPTING THE OFFER, WE RECOMMEND THAT YOU CONSULT WITH YOUR TAX ADVISOR TO DETERMINE THE TAX AND SOCIAL CONTRIBUTION CONSEQUENCES OF ELECTING TO
PARTICIPATE IN THE OFFER UNDER THE LAWS OF THE COUNTRY IN WHICH YOU
LIVE AND WORK, INCLUDING BUT NOT LIMITED TO A DETERMINATION OF WHETHER TAXES IN ADDITION TO THE
AMOUNTS WITHHELD FROM YOUR PAYMENTS UNDER THE OFFER, IF ANY, WILL BE DUE AS A RESULT OF ELECTING TO PARTICIPATE IN THE OFFER.
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Q22: How does the Offer affect my 401(k) account or other benefits?
 
The payment you may receive will not be considered part of normal or expected compensation or salary for purposes of calculating any severance, resignation, termination, redundancy, end of service payments, bonuses,
overtime, long-
service awards, pension or retirement benefits or similar payments, or for purposes of our 401(k) plan or any other plans we provide or make available to you. For example, no portion of any payment you receive under the Offer will be
contributed to your 401(k) account.
 
Q23: Does my participation in the Offer affect my eligibility to receive future equity award grants?
 
No.  Your participation will have no impact on either your eligibility to receive future equity grants from Nexxen or the number of future equity awards you might receive from Nexxen.
 
Q24: Whom should I contact if I have questions about the Offer?
 
You should direct questions about this Offer, requests for assistance in completing the related documentation and requests for additional copies of this document or related documents by sending an email to tenderoffer@nexxen.com.
 
NEXXEN MAKES NO RECOMMENDATION AS TO WHETHER YOU SHOULD PARTICIPATE IN THE OFFER. YOU MUST MAKE YOUR OWN DECISION WHETHER AND TO WHAT EXTENT TO PARTICIPATE. WE
ENCOURAGE YOU TO SPEAK WITH YOUR FINANCIAL, LEGAL AND/OR TAX
ADVISORS, AS NECESSARY, BEFORE DECIDING WHETHER TO PARTICIPATE IN THE OFFER.
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RISK FACTORS
 
Participation in this Offer involves a number of potential risks and uncertainties, including those described below. This risk factors described below and the risk factors set forth under the heading entitled “Risk
Factors” in our Annual
Report on Form 20-F filed with the SEC on March 5, 2025 highlight the material risks related to Nexxen which may impact your decision of participating in this Offer. You should carefully consider these risks and we encourage
you to
speak with your financial, legal and/or tax advisors before deciding whether to participate in this Offer. In addition, we strongly encourage you to read this document in its entirety and review the documents referred to in Section 17 of
this
document.
 
In addition, this Offer and our SEC reports referred to above include “forward-looking statements” that involve risks and uncertainties. All statements other than statements of historical facts contained in this Offer
are forward-looking
statements. In some cases, you can identify forward-looking statements by terminology such as “may”, “should”, “expects”, “intends”, “plans”, “anticipates”, “believes”, “estimates”, “predicts”, “potential”, “continue” or the
negative of
these terms or other comparable terminology. Any forward-looking statements in this Offer reflect our current views with respect to future events and with respect to our business and future financial performance, and involve known
and
unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by these forward-
looking statements.
Factors that may cause actual results to differ materially from current expectations include, among other things, those described in the section titled “Risk Factors” included in our most recent Annual Report on Form
20-F filed with the SEC, as
updated by our subsequent filings with the SEC, as they may be updated by our other filings with the SEC. Given these uncertainties, you should not place undue reliance on these forward-looking statements.
Furthermore, such forward-looking statements
speak only as of the date of this report. Except as required by law, we assume no obligation to update or revise these forward-looking statements for any reason, even if new information
becomes available in the future.
 
The safe harbor provided in the Private Securities Litigation Reform Act of 1995, by its terms, does not apply to statements made in connection with this Offer.
 
Risks Related to This Offer
 
If our share price increases after the date that your tendered Eligible Options are cancelled, your cancelled Eligible Options might have been worth more than the cash payment you
receive in the Offer.
 
By participating in this Offer and cancelling your Eligible Options in exchange for a cash payment, you will forgo any future potential value those options might have if Nexxen’s share price increases. The price of our
Ordinary Shares
is subject to volatility and may fluctuate significantly over time due to various factors, including market conditions, company performance, and broader economic developments. Although your Eligible Options may currently be
underwater, there is no guarantee they will remain so in the future. If the share price recovers or increases significantly after the cancellation of your Eligible Options, you will not benefit from any such appreciation.  Therefore, we
cannot guarantee that the value of your Total Payment under the Offer will be higher than what you would receive in the future if you do not tender your Eligible Options under the Offer. Accordingly, you should carefully
consider the possibility of future share price recovery before deciding to participate.
 
The Per Option Amount to be paid in the Offer may not accurately reflect the value of your Eligible Options.
 
The calculation of the Per Option Amount was based in part on the Black-Scholes option pricing model, which is a theoretical model that relies on various assumptions and inputs, including the current share price,
exercise price, time to
expiration, volatility, risk-free interest rate, and expected dividends. While this model is commonly used in financial markets to estimate option value, it may not fully capture the potential future value of your Eligible
Options or reflect
their value under different market conditions. In addition, the value of your Eligible Options may differ if calculated under a different valuation methodology, such as a binomial or Monte Carlo simulation model, which incorporate
alternative assumptions and modeling techniques. These methods may produce higher or lower valuations depending on the specific circumstances.  As a result, the Per Option Amount offered to you may be lower than the potential
value you could realize
under a different valuation approach.
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Tendering an Eligible Option that is a tax qualified award may result in the loss of potential future favorable tax treatment.
 
If an Eligible Option that was cancelled in the Offer was either an incentive stock option within the meaning of Section 422 of the U.S. Internal Revenue Code (an “ISO”), or an option subject to Section 102 of the
Israeli Income Tax
Ordinance (a “Section 102 Option”), you will lose the potential to receive favorable tax treatment associated with such awards. Specifically, by cancelling an ISO or a Section 102 Option, you will no longer have the opportunity to
exercise such option and potentially qualify for long-term capital gains tax treatment on the appreciation in value of the underlying shares (provided the holding period and other requirements are met). Instead, the cash payment you
receive in this
Offer will generally be treated as ordinary income for 2025 and will be subject to applicable income and social insurance tax withholding. As a result, participating in this Offer may result in a higher overall tax liability
compared to holding and
exercising your tax-qualified Eligible Option, should its value increase in the future. You should consult your personal tax advisor to fully understand the tax implications of participating in this Offer based on
your individual circumstances.
 
Risks Related to Our Business and Ordinary Shares
 
You should carefully review the risk factors contained in our Annual Report on Form 20-F filed with the SEC on March 5, 2025 and also the other information provided in this
document and the other materials that we have filed with
the SEC, before making a decision on whether or not to tender your Eligible Options. You may access these filings electronically at the SEC’s website at www.sec.gov. In addition, we will
provide without charge to you, upon your
request, a copy of any or all of the documents to which we have referred you. See “This Offer - Additional Information” for more information regarding reports we file with the SEC and how to obtain copies of
or otherwise review these
reports. These reports can also be accessed free of charge at https://investors.nexxen.com/financial-results/sec-filings.
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OFFERING MEMORANDUM
 

OFFER TO CANCEL ELIGIBLE OPTIONS FOR CASH
 
1.          ELIGIBLE PARTICIPANTS; NUMBER OF OPTIONS; OFFER TERMINATION DATE.
 
We are offering to purchase for cash Eligible Options (as defined below) held by Eligible Participants (as defined below), on the terms described in this document.
 
“Eligible Participants” are employees of Nexxen and our subsidiaries as of April 30, 2025, who continue to be employees through the Offer Termination Date (as defined below). If you are currently on medical, maternity,
workers’
compensation, military or other statutorily protected leave of absence or a “personal” leave of absence, you are also eligible to participate in the Offer. Employees who resign or are terminated at any time before the termination of the
Offer are not eligible to participate in the Offer. In addition, none of the members of our board of directors or our executive officers are eligible to participate in the Offer.
 
“Eligible Options” consist of (i)  options to purchase Ordinary Shares granted on August 31, 2021 with an exercise price of $21.52, and (ii) options to purchase Ordinary Shares granted on March 17, 2022 with an exercise
price of
$14.44 (in each case post-Reverse Split), which have been granted under our Global Share Incentive Plan (2011), as amended, and our 2017 Equity Incentive Plan, as amended (collectively, the “Equity Plans”). Both the vested and
unvested
portion of an Eligible Option grant may be tendered in the Offer.
 
If an option that you hold expires, terminates or is forfeited before the Offer Termination Date, whether because of termination of your employment, expiration of the option in accordance with its terms or otherwise,
that option will not
be an Eligible Option. Only options that have not expired, terminated or been forfeited, whether vested or unvested, and that remain outstanding on the Offer Termination Date, will be Eligible Options.
 
If you elect to tender an Eligible Option pursuant to the Offer, you must tender all of the outstanding shares under that Eligible Option. You will not be allowed to tender a portion of an option grant that qualifies as
an Eligible Option. If
you hold multiple Eligible Option grants, you must tender all such Eligible Option grants in the Offer.  If you do not elect to tender an Eligible Option, such Eligible Option will not be purchased by Nexxen and will continue
on its
current terms.
 
On February 14, 2025, we executed a reverse split of our Ordinary Shares such that every two Ordinary Shares, par value NIS 0.01 per share, held at the time of the reverse split were consolidated into one new Ordinary
Share, par value
NIS 0.02 per share, to facilitate a one-to-one American Depositary Receipt (“ADR”) exchange (the “Reverse Split”). Thereafter, we exchanged our Nasdaq-listed ADRs for Nasdaq-listed Ordinary Shares and terminated our ADR
facility.  On
February 17, 2025, our AIM-listed depository interests representing our old Ordinary Shares were voluntarily cancelled from admission to trading on the AIM Market of the London Stock Exchange, and on February 18,
2025, our new Ordinary Shares began
trading on Nasdaq under the stock ticker “NEXN”. In connection with the Reverse Split, the number and price of Ordinary Shares covered by each outstanding award granted under Nexxen’s
equity incentive plans were proportionally adjusted to reflect the
Reverse Split, with any fractional share resulting from such adjustment rounded down to the nearest whole number. All Ordinary Share figures and exercise prices set
forth in this document are reported to reflect post-Reverse Split shares and exercise
prices, unless otherwise provided herein.
 
As of April 21, 2025, options to purchase an aggregate of 1,228,491 Ordinary Shares were outstanding under the Equity Plans. These options had exercise prices of between $3.70 and $21.52 per share. As of April 21, 2025,
a total
845,691 Ordinary Shares are subject to outstanding Eligible Options with an exercise price of $21.52, of which 634,258 are vested and 211,433 are unvested, and a total 220,000 Ordinary Shares are subject to outstanding Eligible
Options with
an exercise price of $14.44, of which 165,000 are vested and 55,000 are unvested.  A total of 117 employees of Nexxen and our subsidiaries hold Eligible Options as of April 21, 2025.  There are also 3,963,950 Ordinary
Shares subject to time-vested
restricted stock units (“RSUs”) and 533,908 Ordinary Shares subject to performance-vested RSUs (“PSUs”) outstanding as of April 21, 2025.  The Ordinary Shares issuable upon exercise of Eligible
Options held by Eligible Participants represent
approximately 87% of the total Ordinary Shares issuable upon exercise of all options outstanding under the Equity Plans as of April 21, 2025.
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Our Offer is subject to the terms and conditions described in this document. We will only accept Eligible Options that are properly tendered for purchase under the Offer and not validly withdrawn in accordance with
Sections 4 and 5 of
this document before the Offer expires on the Offer Termination Date. We may, however, reject any or all elections, withdrawals or tenders of Eligible Options to the extent that we determine the election or withdrawal is not
properly
completed or to the extent that we determine it is unlawful to accept any of the Eligible Options you elect to tender or to the extent certain conditions described in this Offering Memorandum exist which in our reasonable judgment
makes it
inadvisable to proceed with the Offer. See Sections 6 and 7 of this Offering Memorandum.
 
The term “Offer Termination Date” for this Offer means 11:59 p.m. Eastern Time on May 30, 2025, unless and until we, in our discretion or as required, extend the period of time during which the Offer will remain open.
 
If we extend the period of time during which the Offer will remain open, the term “Offer Termination Date” will refer to the latest time and date at which the Offer expires. See Section 14 of this document for a
description of our rights
to extend, postpone, terminate and/or amend the Offer or to reject any Eligible Option that you elect to exchange.
 
We will publish a notice if we decide to take any of the following actions:

• increase or decrease the amount of the Per Option Amount (as defined below) for your Eligible Options;
 

 • change the number or type of options or underlying shares of Ordinary Shares eligible to be tendered in the Offer; or
 

 • extend or terminate the Offer.
 
If the Offer is scheduled to expire within ten (10) business days from the date we notify you of such action, we also intend to extend the Offer until ten (10) business days after the date the notice is published.
 
If we elect to extend the Offer, the Payment Date (as defined below) would also change.
 
A “business day” means any day other than a Saturday, Sunday or federal holiday in the United States and consists of the time period from 12:01 a.m. through 12:00 midnight, Eastern Time of each such day.
 
2.          PURPOSE OF THE OFFER.
 
An objective of our equity incentive programs has been, and continues to be, to align the interests of equity incentive plan participants with those of our shareholders, and we believe that the Offer is an important
component in our
efforts to achieve that goal.
 
Although we are optimistic regarding our potential future growth opportunities, the price of our Ordinary Shares remains below historic levels. Our share price has experienced significant volatility in recent years,
falling from a high of
approximately $23.76 per share in July 2021 to a low of $3.16 per share in October 2023. On April 28, 2025, the date on which the board approved the Offer, the closing price of our Ordinary Shares on Nasdaq was $9.70 per share,
resulting in approximately 87% of our outstanding options held by employees being underwater on such date. Our employees have remained dedicated and focused during this time of substantial change. As a result, we have developed
a significant option
“overhang” consisting of outstanding but unexercised options that are underwater and therefore not serving their intended purposes of motivating and retaining employees. The business successes we have achieved
are the result of significant, sustained
efforts on their part. Retaining their know-how and services is important to our ability to achieve our 2025 and longer-term corporate goals. We believe that it is important to reward these employees
for their substantial efforts to date and going
forward.
 
Pursuant to the Offer, participants will receive cash in exchange for their tendered Eligible Options, and the shares subject to the tendered Eligible Options will be returned to the Equity Plans and may be used to fund
new equity grants
to employees in the future.
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3.          VALUATION OF ELIGIBLE OPTIONS; AMOUNT OF THE PAYMENT FOR ELIGIBLE OPTIONS.
 
Consideration. Eligible Participants who participate in the Offer will receive, in exchange for the cancellation of their Eligible Options, a cash payment for each option share.
The amount before applicable tax withholdings that we are
offering to pay for the cancellation of each option share under the Offer (the “Per Option Amount”) is:

• $2.08 for Eligible Options with an exercise price of $14.44 per share; and
 

 • $0.78 for Eligible Options with an exercise price of $21.52 per share.
 
The actual amount you will receive under the Offer will be determined upon the Offer Termination Date by:

• summing the total cash value of each Eligible Option (i.e., the Per Option Amount multiplied by the number of option shares) that you have tendered (the “Total Payment”); and
 

 • subtracting applicable tax withholdings. `
 
For example, if you have an option grant for 10,000 shares with an exercise price of $14.44 per share, and you tender those options under the Offer, you will receive $20,800 (i.e., 10,000 x $2.08), less applicable tax
withholdings.
 
Applicable tax withholdings or charges will be withheld from the Total Payment and paid by us (or one of our subsidiaries, as appropriate) to the applicable taxing authority, to the extent required by law. If you are a
Non-U.S.
employee, the tax withholdings will depend on the laws in your jurisdiction. Eligible Participants should consult with their tax advisor to determine if additional taxes will be due. Depending on your personal tax situation, you may owe
taxes on the Total Payment above and beyond the amounts withheld and such amounts are your responsibility to pay. Any failure to timely remit the proper amount of taxes may result in tax penalties, which will be your responsibility
to pay.
 
Your Eligible Options and the Total Payment (before tax withholdings) for each Eligible Option that you elect to tender under the Offer, can be found on our secure Offer Website at https://www.computersharecas.com/nexxen.
Please
note that, as explained herein, this amount will be reduced by applicable tax withholding. Also, if you are an employee located outside the U.S., the Total Payment will be converted from U.S. dollars to local currency on the Offer
Termination
Date.
 
Valuation. In determining the Per Option Amount, Nexxen valued the Eligible Options using the Black-Scholes option pricing model. The Black-Scholes model is an established and
commonly used method for valuing options and
uses the following factors: share price, the exercise price of option, the company’s risk-free interest rate, the expected volatility of the underlying shares, the expected dividend yield of the shares and
the expected life of the option.
Some of these inputs are objectively determinable, while others, such as appropriate volatility measures, require some judgment.
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After taking into account the Black-Scholes valuation, we also considered the trading range of our Ordinary Shares during the period preceding the date our board of directors approved the Offer.  The Per Option amounts
also reflect a
premium of 20% on top of the Black-Scholes value of the Eligible Options in order to mitigate the impact of the recent volatility of our trading price.
 
You must make your own determination of the value to you of your Eligible Options, and you should consult with your personal advisors if you have questions about your financial or tax situation.
 
4.          PROCEDURES FOR TENDERING YOUR ELIGIBLE OPTIONS.
 
You may tender your Eligible Options only as described in this Section 4.
 
Making Your Election. To participate in the Offer, you must tender Eligible Options before the Offer Termination Date. To tender your Eligible Options, you must go online to the
Offer Website
https://www.computersharecas.com/nexxen and complete an online election form to confirm your election to participate in the Offer. Detailed instructions are included in the Terms of Election
document. We will make computer and
Internet access available at our office locations to any Eligible Participant who does not have Internet access.
 
If you elect to tender an Eligible Option pursuant to the Offer, you must tender all of the outstanding shares under an Eligible Option. If you hold more than one Eligible Option, you must tender all of your Eligible
Option grants. No
partial exchanges of option grants will be permitted. If you are eligible to participate in the Offer, the Offer Website will list all of your Eligible Options.
 
Confirmation statements for submissions through the Offer Website will be emailed directly to you, and you may also obtain a confirmation from the Offer Website after submitting your election or withdrawal. You should
print and
save a copy of the confirmation for your records.
 
Elections submitted by any other means, including email, facsimile, hand delivery, interoffice, United States mail (or other post) and Federal Express (or similar delivery service), are not permitted, and will not be
accepted.
 
For your election to participate in the Offer to be valid, you must make your election by 11:59 p.m. Eastern Time on May 30, 2025 (or, if we extend the Offer, a later date will be specified). If you do not make any
election, you will not
participate in the Offer, and all Eligible Options you currently hold and any options you hold that are not Eligible Options will remain outstanding under their existing terms and conditions.
 
You do not need to return the option agreements for your Eligible Options, if you have them, to effectively elect to accept the Offer, as they will be automatically cancelled if Nexxen accepts your Eligible Options for
purchase pursuant
to the Offer. However, you may be required to return your option agreements upon Nexxen’s request.
 
Determination of Validity; Rejection of Options; Waiver of Defects; No Obligation to Give Notice of Defects. We will determine, in our discretion, all questions as to the number of
shares subject to Eligible Options and the
validity, form, eligibility (including time of receipt) and acceptance of any tender of Eligible Options. Our determinations regarding these matters will be final and binding on all parties. We may reject
any or all tenders of Eligible
Options to the extent that we determine the election is not properly completed. We may waive any or all of the conditions of the Offer for all Eligible Participants. We may waive any defect or irregularity in any
election, in each case in
our sole discretion. Any such waiver shall be applied consistently among all Eligible Participants. No Eligible Options will be accepted for purchase under the Offer until all defects or irregularities have been cured by the
Eligible
Participants tendering the Eligible Options or waived by us. Neither we nor any other person is obligated to give notice of receipt of any election or of any defects or irregularities involved in the election to tender any Eligible Options
pursuant to the Offer, and no one will be liable for failing to give notice of receipt of any election or of any such defects or irregularities.
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Our Acceptance Constitutes an Agreement. If you elect to tender your Eligible Options according to the procedures described above, you will have accepted the terms and conditions
of the Offer. Our acceptance of Eligible Options
that are properly tendered for purchase under the Offer will form a binding agreement between you and us on the terms and subject to the conditions of this Offer.
 
We currently expect that we will accept promptly after the Offer Termination Date all properly and timely made elections to tender Eligible Options for purchase under the Offer that have not been validly withdrawn prior
to the Offer
Termination Date. We reserve the right to extend, terminate, postpone and/or amend the Offer, or reject the Eligible Options you elect to tender pursuant to the Offer.
 
5.          WITHDRAWAL RIGHTS; CHANGE IN ELECTION.
 
You may withdraw your election only by following the procedures described in this Section 5.
 
To withdraw your election to tender your Eligible Options in the Offer, you must go to the Offer Website at https://www.computersharecas.com/nexxen and change your election to
participate. Detailed instructions are included in the
Terms of Election document. We will make computer and Internet access available at our office locations to any Eligible Participant who does not have Internet access.
 
If you do not withdraw before 11:59 p.m. Eastern Time on May 30, 2025 (or, if we extend the Offer period, a later date will be specified), your change in or withdrawal from your election to tender Eligible Options will
not be given
effect. In addition, under U.S. securities laws, you may withdraw any Eligible Options you elected to tender pursuant to the Offer if after forty (40) business days after the commencement of the Offer, we have not accepted for payment
all Eligible Options you elected to tender under the Offer. The date of the fortieth (40th) business day following the commencement of the Offer is June 27, 2025. Once you have withdrawn your election to tender your Eligible Options,
you may re-elect
to tender your Eligible Options only by again following the election procedure described in Section 4 of this document on or before the Offer Termination Date.
 
No withdrawal rights will apply to Eligible Options tendered during a subsequent offering period and no withdrawal rights will apply during a subsequent offering period to Eligible Options tendered during the initial
period of the Offer
and which we have already accepted for purchase. For more information, see Section 14 of this document.
 
We will determine all questions as to the form and validity (including time of receipt) of withdrawals. Our determinations regarding these matters will be final and binding on all parties. Neither we nor any other person
is obligated to
give you notice of any errors in any withdrawal, and no one will be liable for failing to give notice of any errors.
 
6.          ACCEPTANCE OF OPTIONS FOR CANCELLATION; DELIVERY OF TOTAL PAYMENT.
 
On the terms and subject to the conditions of this Offer and as promptly as practicable following the Offer Termination Date, we expect to accept all Eligible Options properly tendered for purchase and not validly
withdrawn before the
Offer Termination Date. If you are an Eligible Participant and validly tender Eligible Options that you do not withdraw from the Offer before the Offer Termination Date, those options will be cancelled when we accept them for
payment and you will no longer have any rights with respect to those options. Subject to our rights to extend, terminate and amend the Offer before the Offer Termination Date, we will accept promptly after the expiration of the Offer
all validly
tendered Eligible Options that have not been properly withdrawn. To the extent you elect to exercise your withdrawal rights described in Section 5 of this document more than once or submit more than one election, to the
extent your elections or
withdrawals are conflicting, your most recent election or change/withdrawal form submitted electronically before 11:59 p.m. Eastern Time on May 30, 2025 (unless otherwise extended), will be the election form
considered for acceptance by Nexxen.
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If your Eligible Options are so accepted, you will be entitled to a prompt single lump sum cash payment equal to the Total Payment, less applicable tax withholdings, by the first administratively practicable payroll date
following the
Offer Termination Date (but in no event later than May 30, 2025) (the “Payment Date”). All of your cash payments will be made through our payroll system, and your cash payments will not be subject to any vesting conditions or
otherwise
be subject to forfeiture. You will receive such cash payment by direct deposit if you currently receive your paycheck in this manner. Payment will be made in your local currency, using the currency exchange rate in effect on
the Offer Termination
Date. No interest will accrue and no interest will be paid on any portion of the Total Payment, regardless of when paid.
 
7.          CONDITIONS OF THE OFFER.
 
Notwithstanding any other provision of the Offer, we will not be required to accept any Eligible Options that you elect to tender, and we may terminate or amend the Offer, or postpone our acceptance of any Eligible
Options that you
elect to tender, in each case if at any time on or after the date of commencement of the Offer and prior to the Offer Termination Date, or a later expiration date if the Offer is extended, we determine that any of the following
events has
occurred, or in our reasonable judgment, has been determined by us to have occurred, regardless of the circumstances giving rise thereto:

• if any action or proceeding is threatened, pending or taken, or any approval is withheld, by any court or any government agency, authority, or tribunal, or any other person, domestic or
foreign, which action or withholding, that
directly or indirectly challenges the making of the Offer, the acceptance of some or all of the Eligible Options or otherwise restricts or prohibits the acquisition of some or all
of the Eligible Options tendered for purchase
pursuant to the Offer;

 

 • if any action or proceeding is threatened, pending or taken, or any approval is withheld, or any statute, rule, regulation, judgment, order or injunction threatened, proposed, sought,
promulgated, enacted, entered, amended,

enforced or deemed to applicable to the Offer or us, by any court or any government agency, authority, or tribunal, or any other person, domestic or foreign, that, in our
reasonable judgment, would or might directly or
indirectly:

 

 (a) make the acceptance for purchase or the purchase of some or all of the Eligible Options elected for tender pursuant to the Offer illegal or otherwise restrict or prohibit
consummation of the Offer;
 

 (b) delay or restrict our ability, or render us unable, to accept the Eligible Options for purchase or to purchase Eligible Options for some or all of the Eligible Options
tendered for purchase; or
 

 (c) materially and adversely affect our business, condition (financial or other), income, assets, operations or prospects;
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• if there is:

 

 (a) any general suspension of trading in securities on any national securities exchange or in the over-the-counter market in the United States;
 

 (b) a suspension of trading in our equity securities by the Securities and Exchange Commission or by the Nasdaq Stock Market;
 

 (c) the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or Israel, whether or not mandatory;
 

 (d) in the case of any of the foregoing existing at the time of the commencement of the Offer, a material acceleration or worsening thereof; or
 

 (e) any increase or decrease of greater than 33% of the market price of our Ordinary Shares that occurs during the Offer as measured from $___,
which was the closing price of our Ordinary Shares on Nasdaq on May 1, 2025.
 

 • if another person publicly makes or proposes a tender or exchange offer for some or all of our Ordinary Shares, or an offer to merge with
or acquire us, or we learn that:
 

 (a) any person, entity or “group,” within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934 (the “Exchange Act”),
has acquired or proposed to acquire beneficial ownership of more than five percent (5%)

of the outstanding Ordinary Shares, other than a person, entity or group
which had publicly disclosed such ownership with the SEC on or before the date of commencement of the Offer;
 

 (b) any such person, entity or group that has filed a Schedule 13D or Schedule 13G with the SEC prior to such date shall have
acquired or proposed to acquire beneficial ownership of an additional two percent (2%) or more of

the outstanding Ordinary Shares;
 

 (c) any new group shall have been formed that beneficially owns more than five percent (5%) of the outstanding Ordinary Shares
before the Offer Termination Date that in our judgment in any such case, and regardless of the

circumstances, makes it inadvisable to proceed with the
Offer or with the acceptance for purchase of Eligible Options pursuant to the Offer; or
 

 (d) any person, entity or group shall have filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976 disclosing or made a public announcement that it intends to acquire us or any

of our assets or securities; or
 

 • if there shall have occurred any change or changes in our business, condition (financial or other), assets,
income, operations, prospects or share ownership that, in our reasonable judgment, is or may have a material adverse

effect on us.
 
The conditions to the Offer are for our benefit. We may assert the conditions to the Offer in our discretion regardless of the circumstances giving rise to them before the Offer Termination Date, other than acts or
omissions by us. We
may waive the conditions to the Offer in accordance with applicable law, at any time and from time to time before the Offer Termination Date, whether or not we waive any other condition to the Offer. We will promptly notify
Eligible
Participants if a condition is triggered while the Offer is pending. Should we decide to waive any of the conditions to the Offer, we must do so before 11:59 p.m., Eastern Time, on the Offer Termination Date of May 30, 2025 (or a later
expiration date if the Offer is extended).
 
Our failure to exercise any of these rights is not a waiver of any of these rights. The waiver of any of these rights with respect to particular facts and circumstances is not a waiver with respect to any other facts and
circumstances.
However, once we choose to waive a particular right, we may not reassert that particular right again in this Offer. Subject to any order or decision by a court or arbitrator of competent jurisdiction, any determination we make
concerning
the events described in this Section 7 will be final and binding on all Eligible Participants.
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We currently expect that we will accept promptly after the Offer Termination Date all Eligible Options that are properly submitted to be exchanged and have not been validly withdrawn prior to the Offer Termination Date.
 
The Offer is not conditioned upon any financing arrangement or financing plan. This Offer is not conditioned upon a minimum aggregate number of options being tendered.
 
8.          PRICE RANGE OF ORDINARY SHARES.
 
There is no established trading market for the Eligible Options. The securities underlying the Eligible Options are Ordinary Shares, which are listed on Nasdaq under the symbol “NEXN.”
 
The following table sets forth, for the periods indicated, the high and low sales prices for our Ordinary Shares as listed on Nasdaq (adjusted to give effect to the Reverse Split that was effected on February 14, 2025):
 

    High     Low  
Year ended December 31, 2025            
First Quarter   $ 10.94    $ 6.93 
Year ended December 31, 2024              
Fourth Quarter   $ 10.47    $ 7.28 
Third Quarter   $ 8.45    $ 5.71 
Second Quarter   $ 6.70    $ 5.11 
First Quarter   $ 5.45    $ 4.61 
Year ended December 31, 2023              
Fourth Quarter   $ 5.25    $ 3.16 
Third Quarter   $ 7.77    $ 3.39 
Second Quarter   $ 7.40    $ 5.13 
First Quarter   $ 8.59    $ 5.06 

 
As of April 30, 2025, the last reported closing sale price of our Ordinary Shares, as reported on Nasdaq, was $9.93 per share.
 
We have not paid cash dividends since 2018, and we currently do not expect to pay cash dividends for the foreseeable future.
 
We have effected several share repurchase programs over the years. From March 1, 2022, when we launched a series of share repurchase programs, through December 31, 2024, we and our subsidiaries repurchased 18,954,608
Ordinary
Shares, or 24.5% of shares outstanding, reflecting a total investment of $157.3 million (including fees). We have subsequently repurchased 3,666,864 Ordinary Shares during first quarter 2025 at an average price of $8.95, reflecting a
total
investment of $32.9 million.  Our current outstanding share repurchase program is for the repurchase of $50.0 million of Ordinary Shares, which commenced on April 9, 2025.
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The table below provides detailed information regarding the number of Ordinary Shares purchased, the range of prices paid and the average purchase price (adjusted to give effect to the Reverse Split that was effected on
February 14,
2025) for the periods indicated below.
 

 

 

Total Number of
Ordinary Shares

Purchased    
Range of Prices Paid
per Ordinary Share    

Average Price Paid
per Ordinary Share  

Year ended December 31, 2025                  
First Quarter     3,666,864    
 $7.19 - $10.63    $ 8.95 
Year ended December 31, 2024        
 
          
Fourth Quarter     2,246,861  
 
 $7.46 - $10.23    $ 8.91 
Third Quarter     2,544,840  
 
 $5.99 - $8.15    $ 7.18 
Second Quarter     1,232,909  
 
 $5.25- $6.75    $ 5.90 
First Quarter     3,112,922  
 
 $4.78 - $5.45    $ 5.16 
Year ended December 31, 2023        
 
          
Fourth Quarter     110,753  
 
 $5.04 - $5.21    $ 5.10 
Third Quarter(1)     1,120  
 
 —      — 
Second Quarter     —  
 
 —      — 
First Quarter     1,252,926  
 
 $5.27 - $8.43    $ 6.99 

 
(1) In July 2023, we repurchased 1,120 restricted Ordinary Shares that did not vest from one of our employees, at a purchase price of $0.

 
WE RECOMMEND THAT YOU OBTAIN CURRENT MARKET QUOTATIONS FOR OUR ORDINARY SHARES BEFORE DECIDING WHETHER TO ELECT TO PARTICIPATE IN THE OFFER. THE PRICE OF OUR
ORDINARY SHARES HAS BEEN, AND IN THE FUTURE MAY BE, VOLATILE.
THE TRADING PRICE OF OUR ORDINARY SHARES HAS FLUCTUATED IN THE PAST AND IS EXPECTED TO CONTINUE TO DO SO
IN THE FUTURE AS A RESULT OF A NUMBER OF FACTORS, MANY OF WHICH ARE OUTSIDE OUR CONTROL. IN ADDITION, THE STOCK MARKET HAS EXPERIENCED EXTREME
PRICE AND VOLUME
FLUCTUATIONS THAT HAVE AFFECTED THE MARKET PRICES OF MANY COMPANIES AND THAT HAVE OFTEN BEEN UNRELATED OR DISPROPORTIONATE TO THE OPERATING PERFORMANCE OF THOSE
COMPANIES.
 
9.          INTERESTS OF DIRECTORS AND OFFICERS; TRANSACTIONS AND ARRANGEMENTS INVOLVING OPTIONS.
 
None of the members of our board of directors or our executive officers are Eligible Participants. None of our directors or executive officers beneficially own any Eligible Options, and therefore none of our directors or
executive
officers beneficially own any securities that are subject to this Offer.
 
Neither Nexxen, nor any of our directors or executive officers, nor any affiliates of us or our directors or executive officers, have engaged in transactions involving Eligible Options during the 60 days prior to the
date of this Offer.
 
Other than (i) outstanding options and other equity awards granted to our directors, executive officers and other employees and consultants pursuant to our various equity incentive plans, which are described in the notes
to our financial
statements as set forth in our filings with the SEC, (ii) compensatory agreements, arrangements and understandings with our executive officers and directors, as described under Part 1, Item 6.B.—Compensation of our Annual Report on
Form 20-F for filed with the SEC on March 5, 2025, we are not party to any material agreements with any of our executive officers, directors or controlling persons. In addition, neither Nexxen nor, to our knowledge, any of our
executive officers or
directors, any person controlling Nexxen or any executive officer or director of such control person, is a party to any agreement, arrangement or understanding with respect to any of our securities, including any
agreement, arrangement or
understanding concerning the transfer or the voting of any of our securities, joint ventures, loan or option arrangements, puts or calls, guarantees of loans, guarantees against loss or the giving or withholding
of proxies, consents or
authorizations.
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10.          SOURCE OF FUNDS; ACCOUNTING CONSEQUENCES OF THE OFFER; STATUS OF OPTIONS TENDERED PURSUANT TO THE OFFER.
 
If we receive and accept the election to tender all Eligible Options outstanding as of the commencement of the Offer held by all Eligible Participants, we expect to pay to our employees (and employees of our
subsidiaries) an aggregate
Total Payment of approximately $1.12 million. We anticipate making all payments pursuant to the Offer and payment of related fees and expenses from available cash on hand.
 
Assuming all of the Eligible Options subject to this Offer are tendered, we anticipate that we will incur an expense of up to approximately $135,000. This expense represents stock-based compensation expense, consisting
primarily of
the remaining unamortized stock-based compensation expense associated with the unvested portion of the Eligible Options, assuming all unvested options are tendered, plus the associated employer taxes and related professional fees.
Eligible Options granted under the Equity Plans that are tendered by you and purchased by us in the Offer will be cancelled and the number of shares available for issuance under our Equity Plans will increase by the number of shares
subject to the
Eligible Options tendered in this Offer. In addition, we may incur additional stock-based compensation expense to the extent the amount we pay for an Eligible Option in the Offer is higher than the fair value of such
awards on the Payment Date, as
calculated under Statement of Financial Accounting Standards No. 123(R), Share-based Payment.
 
11.          LEGAL MATTERS; REGULATORY APPROVALS.
 
We are not aware of any license or regulatory permit that appears to be material to our business that might be adversely affected by the Offer, or of any approval or other action by any government or regulatory authority
or agency that
is required for completion of the Offer. If any other approval or action should be required, we presently intend to seek the approval or take the action. This could require us to delay the acceptance of any Eligible Options that you
tender
for purchase and cancellation under the Offer. We cannot assure you that we would be able to obtain any required approval or take any other required action. Our failure to obtain any required approval or take any required action might
result
in harm to our business or delay in the Offer. Our obligation under the Offer to accept tendered Eligible Options and to pay the Per Option Amount is subject to conditions, including the conditions described in Section 7 of this
document.
 
12.          MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES.
 
The following is a general summary of the material U.S. federal income tax consequences of the participating in the Offer to you. Please note that the following is only a summary of the material U.S. federal income tax
laws and
regulations that apply to the Offer and does not address all possible tax aspects of transactions that may arise in connection with the Offer, including foreign, state or local tax consequences. The tax laws and regulations are complex and
are subject to legislative changes. Before accepting the Offer, we recommend that you consult with your tax advisor to determine the tax consequences of electing to participate in the Offer, including but not limited
to a
determination of whether taxes in addition to the amounts withheld from the Total Payment may be due as a result of electing to participate in the Offer. Depending on your personal tax situation,
you may owe taxes on the
Total Payment above and beyond the amounts withheld. Any difference in tax withholdings and actual tax liability, or failure to timely remit the proper amount of taxes may result in tax penalties, which will be your
responsibility to
pay.
 
This summary does not discuss all of the tax consequences that may be relevant to you in light of your particular circumstances, nor is it intended to apply in all respects to all categories of Eligible Participants.
 
The Total Payment will be treated as regular cash compensation. As such, you will recognize ordinary income in 2025. The ordinary income resulting from such amounts will be reflected in the Form W-2 reported to the
Internal
Revenue Service (“IRS”) for 2025. At the time your Total Payment is paid, we will reduce your payment to reflect all required tax withholdings and will send those amounts to the appropriate taxing or other authorities.
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There may be additional state or local tax imposed on your tender, and those consequences may vary based on where you live. We recommend that you consult with a tax advisor to determine the specific tax considerations
and tax
consequences relevant to your participation in the Offer.
 
You will not be subject to U.S. federal income tax as a result of your election not to exchange your Eligible Options and, to the extent such Eligible Options were incentive stock options prior the Offer, they should
retain their status as
such. However, the IRS may characterize the Offer to you as a “modification” of those Eligible Options that are incentive stock options if the Offer Termination Date is extended, even if you decline the Offer during the period
of time
when the Offer Termination Date is extended. A successful assertion by the IRS that such options have been modified could extend the options’ holding period to qualify for favorable tax treatment and cause a portion of such incentive
stock
options to be treated as nonqualified stock options.
 
If you choose not to tender your Eligible Options pursuant to the Offer and you have been granted incentive stock options, we recommend that you consult with your tax advisor to determine the tax consequences of the
exercise of those
options and the sale of the Ordinary Shares that you will receive upon exercise.
 
We recommend that you consult your tax advisor with respect to the federal, state, local and foreign tax consequences of electing to participate in the Offer.
 
13.          TERMS OF THE OFFER SPECIFIC TO ELIGIBLE PARTICIPANTS LOCATED IN ISRAEL OR IN OTHER LOCATIONS OUTSIDE OF
THE UNITED STATES.
 
If you are an Eligible Participant located in Israel or other locations outside the United States who holds options under the Equity Plans, you are also subject to the terms of this Offer as described herein. Employees
located outside the
U.S. should refer to Appendix A to this document entitled “Guide to Israeli and Other Non-U.S. Issues” for a discussion of the tax and other consequences of accepting or rejecting the Offer in Israel and other certain countries
outside
the U.S.
 
BEFORE ACCEPTING THE OFFER, WE RECOMMEND THAT YOU CONSULT WITH YOUR TAX ADVISOR TO DETERMINE THE TAX AND SOCIAL CONTRIBUTION CONSEQUENCES OF THE OFFER, INCLUDING
BUT NOT LIMITED TO A DETERMINATION OF WHETHER TAXES IN
ADDITION TO THE AMOUNTS WITHHELD FROM THE TOTAL PAYMENT, IF ANY, WILL BE DUE AS A RESULT OF ELECTING TO
PARTICIPATE IN THE OFFER.
 
14.          EXTENSION OF OFFER; TERMINATION; AMENDMENT.
 
We expressly reserve the right, in our discretion, at any time and from time to time, to extend the period of time during which the Offer is open and delay accepting any options tendered for cancellation by announcing
the extension and
giving written notice, including electronically posted or delivered notices, of the extension to the Eligible Participants or making a public announcement thereof. If we extend the expiration date, we also will extend your right to
withdraw tenders of Eligible Options until such extended expiration date.
 
We also expressly reserve the right, in our reasonable judgment, prior to the Offer Termination Date, to terminate or amend the Offer and to postpone our acceptance and cancellation of any Eligible Options tendered for
cancellation
pursuant to the Offer if any of the conditions specified in Section 7 of this document occur, by giving. written notice of the postponement to the Eligible Participants. Our right to delay the acceptance and cancellation of Eligible
Options
may be limited by Rule 13e-4(f)(5) under the Exchange Act, which requires that we pay the consideration offered or return the tendered options promptly after we terminate or withdraw the Offer.
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We also expressly reserve the right, in our reasonable judgment, before the Offer Termination Date, to terminate or amend this Offer and to postpone our acceptance and cancellation of any options tendered for
cancellation upon the
occurrence of any of the conditions specified in Section 6 by giving written notice of such termination, amendment or postponement to the Eligible Participants and making a public announcement, including electronically posted or
delivered notices. Our reservation of the right to delay our acceptance and cancellation of options tendered for cancellation is limited by Rule 13e-4(f)(5) under the Exchange Act, which requires that we must pay the consideration
offered or return
the options tendered for cancellation promptly after termination or withdrawal of an offer.
 
As long as we comply with any applicable laws, we may amend the Offer in any way, including decreasing or increasing the Per Option Amount offered to Eligible Participants for their Eligible Options or by changing the
number or
type of options eligible to be tendered in the Offer. We may amend the Offer at any time by announcing the amendment. If we extend the length of time during which the Offer is open, we will issue the amendment no later than 11:59
p.m.,
Eastern Time, on the announced Offer Termination Date. Any announcement relating to the Offer will be sent promptly to Eligible Participants in a manner reasonably designed to inform Eligible Participants of the change.
 
If we materially change the terms of the Offer or the information about the Offer, or if we waive a material condition of the Offer, we may extend the Offer to the extent required by Rules 13e-4(d)(2) and 13e-4(e)(3)
under the Exchange
Act. Under these rules, the minimum period an Offer must remain open following material changes in the terms of the Offer or information about the Offer, other than a change in price or a change in percentage of securities sought,
will
depend on the facts and circumstances. We will publish a notice if we decide to take any of the following actions:

• increase or decrease the Per Option Amount for your Eligible Options;
 

 • change the number or type of options eligible to be tendered in the Offer; or
 

 • extend or terminate the Offer.
 
If the Offer is scheduled to expire within ten (10) business days from the date we notify you of such an action, we intend to extend the Offer until ten (10) business days after the date the notice is published.
 
15.          FEES AND EXPENSES.
 
We will not pay any fees or commissions to any broker, dealer or other person for soliciting holders of Eligible Options to tender such options pursuant to this Offer, nor will we pay any fees or commissions to any third
party with
respect to the Total Payments.
 
16.          INFORMATION ABOUT NEXXEN.
 
Nexxen is a global flexible advertising technology platform with deep expertise in data and advanced TV that helps empower advertisers, agencies, digital publishers and broadcasters to achieve desired outcomes, including
increased
efficiency and returns, across the media supply chain.
 
We were incorporated as Marimedia Ltd. in 2007 in Israel. We changed our name to Taptica International Ltd. in September 2015, then to Tremor International Ltd. in June 2019, and to Nexxen International Ltd., in January
2024. Our
principal executive offices are located at 82 Yigal Alon Street, Tel Aviv, 6789124, Israel. Our website address is www.nexxen.com, and our telephone number is +972-3-545-3900. Information contained on our website does not
constitute part
of, and is not incorporated by reference into, this Offer.
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17.          ADDITIONAL INFORMATION.
 
We have filed with the SEC a Tender Offer Statement on Schedule TO, of which this document is a part, with respect to the Offer. This document does not contain all of the information contained in the Schedule TO and the
exhibits to
the Schedule TO.
 
We recommend that, in addition to the Schedule TO, including its exhibits, this Offer and the Terms of Election, you review the following materials that we have filed with the SEC, which are incorporated by reference
into this
document, before making a decision on whether to accept the Offer:

  1. Our Annual Report on Form 20-F for the year ended December 31, 2024, filed on March 5, 2025, including all material incorporated by reference therein;

  2. Our Reports on Form 6-K, furnished to the Commission on January 2, 2025, January 6, 2025, January 13, 2025, January 21, 2025, January 27, 2025, February 3, 2025 (first), February 3, 2025 (second), February 6,
2025, February 10, 2025, February 18, 2025, and March 5, 2025; and

  3. The description of our Ordinary Shares set forth in Item 1 of our Registration Statement on Form 8-A/A (File No. 001-40504), filed on February 18, 2025, including any amendments or reports filed for the purpose
of
updating such description.

These filings and our other SEC filings may be examined, and copies may be obtained, at the SEC’s public reference room at the offices of the SEC at 100 F Street, N.E., Washington D.C. 20549. You may obtain information
on the
operation of the public reference room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public on the SEC’s website at http://www.sec.gov.
 
We will also provide without charge to each person to whom we deliver a copy of this document, upon his or her written or oral request, a copy of any or all of the documents to which we have referred you, other than
exhibits to these
documents (unless the exhibits are specifically incorporated by reference into the documents). Requests should be directed to:
 

Attention: Stock Administration
Nexxen International Ltd.

100 Redwood Shores Parkway, 3rd Floor
Redwood City, California 94065, U.S.A.

(425) 279-1222
 
As you read the foregoing documents, you may find some inconsistencies in information from one document to another. Should you find inconsistencies between the documents, or between a document and this document, you
should
rely on the statements made in the most recent document.
 
The information contained in this document about Nexxen should be read together with the information contained in the documents to which we have referred you.
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18.          MISCELLANEOUS.
 
The board of directors recognizes that the decision to accept or reject this Offer is an individual one that should be based on a variety of factors and you should consult your personal advisors if you have questions
about your financial or
tax situation. The information about this Offer from Nexxen is limited to this document.
 
This Offer and our SEC reports referred to above include “forward-looking statements” that involve risks and uncertainties. All statements other than statements of historical facts contained in this Offer are
forward-looking statements.
In some cases, you can identify forward-looking statements by terminology such as “may”, “should”, “expects”, “intends”, “plans”, “anticipates”, “believes”, “estimates”, “predicts”, “potential”, “continue” or the negative
of these terms
or other comparable terminology. Any forward-looking statements in this Offer reflect our current views with respect to future events and with respect to our business and future financial performance, and involve known and unknown
risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by these forward-looking
statements. Factors
that may cause actual results to differ materially from current expectations include, among other things, those described in the section titled “Risk Factors” included in our most recent Annual Report on Form 20-F
filed with the SEC, as updated by
our subsequent filings with the SEC, as they may be updated by our other filings with the SEC. Given these uncertainties, you should not place undue reliance on these forward-looking statements.
Furthermore, such forward-looking statements speak only
as of the date of this report. Except as required by law, we assume no obligation to update or revise these forward-looking statements for any reason, even if new information
becomes available in the future.
 
The safe harbor provided in the Private Securities Litigation Reform Act of 1995, by its terms, does not apply to statements made in connection with this Offer.
 
WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOMMENDATION ON OUR BEHALF AS TO WHETHER YOU SHOULD ELECT TO PARTICIPATE OR REFRAIN FROM PARTICIPATING IN THIS
OFFER. YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN
THIS DOCUMENT OR OTHER INFORMATION TO WHICH WE HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANYONE TO
GIVE YOU ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS IN CONNECTION WITH THIS OFFER OTHER THAN THE INFORMATION AND REPRESENTATIONS CONTAINED IN THIS
DOCUMENT
OR IN THE RELATED ELECTION CONCERNING TENDERING OF OPTIONS. IF ANYONE MAKES ANY RECOMMENDATION OR REPRESENTATION TO YOU OR GIVES YOU ANY INFORMATION, YOU MUST
NOT RELY UPON THAT RECOMMENDATION, REPRESENTATION OR INFORMATION AS HAVING BEEN
AUTHORIZED BY US.
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APPENDIX A


GUIDE TO ISRAELI AND OTHER NON-U.S. ISSUES
 

CANADA
 
The following is a general summary of the tax and other legal consequences of the tender of your Eligible Options in exchange for the Total Payment for individuals subject to tax in Canada as of April 2025. This summary
is general in
nature and does not discuss all of the tax or other legal consequences that may be relevant to you in light of your particular circumstances, nor is it intended to be applicable in all respects to all categories of Eligible
Participants. Please
note that tax and other laws change frequently and occasionally on a retroactive basis. All Eligible Participants considering participating in the Offer should consult with their own tax or financial advisors.
 
If you are a citizen or resident of another country for local law purposes, the information contained in this summary may not be applicable to you. You are advised to seek appropriate professional advice as to how the
tax or other laws
in your country apply to your specific situation.
 
Election to Participate
 
You will not be subject to tax when you elect to participate in the Offer and tender your Eligible Options in exchange for the Total Payment.
 
Receipt of Total Payment
 
The Total Payment will be treated as salary and will be subject to income tax at your marginal rate and to any applicable Canada Pension Plan, Quebec Pension Plan and Employment Insurance contributions (to the extent you
have not
already exceeded the applicable contribution ceiling). You will be subject to tax when the payment is made to you through your regular paycheck.
 
You may be eligible for the 50% stock option deduction with respect to the Total Payment, provided certain conditions under Canadian tax law are met. However, this transaction does not qualify for the stock option
deferral that would
otherwise apply upon exercise of options. You are encouraged to carefully review the tax consequences with your advisor.
 
Withholding and Reporting
 
Your employer is required to report the Total Payment as salary and to withhold any taxes and applicable Canada Pension Plan, Quebec Pension Plan and Employment Insurance contributions due on the Total Payment. If the
amount
withheld is insufficient to cover your actual tax liability, you will be responsible for remitting any shortfall when you file your personal income tax return.
 
QUEBEC NOTICE
 
By accepting the terms and conditions contained in the Election Form and agreeing to participate in the Offer, you further agree to the following:
 
EACH ELIGIBLE OPTIONEE IN QUEBEC WHO PARTICIPATES IN THE OFFER HEREBY AGREES THAT IT IS THE ELIGIBLE OPTIONEE’S EXPRESS WISH THAT ALL DOCUMENTS EVIDENCING OR RELATING
IN ANY WAY TO THE OFFER BE DRAFTED IN THE ENGLISH
LANGUAGE ONLY.
 
CHAQUE ACHETEUR DE L’INTÉRÊT AU QUEBEC QUI SOUSCRIT À DES INTÉRÊTS RECONNAÎT PAR LA PRÉSENTE QUE C’EST SA VOLONTÉ EXPRESSE QUE TOUS LES DOCUMENTS FAISANT FOI OU SE
RAPPORTANT DE QUELQUE MANIÈRE À LA
VENTE DES INTÉRÊTS SOIENT RÉDIGÉS UNIQUEMENT EN ANGLAIS.
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ISRAEL
 
The following is a general summary of the tax and other legal consequences of the tender of your Eligible Options in exchange for the Total Payment for individuals who are and have been resident, ordinarily resident and
domiciled for
tax purposes in Israel from the date of grant of their Eligible Options until the receipt of Total Payment as of April 2025. This summary is general in nature and does not discuss all of the tax or other legal consequences that may be
relevant to you in light of your particular circumstances, nor is it intended to be applicable in all respects to all categories of Eligible Participants. Please note that tax and other laws change frequently and occasionally on a retroactive
basis.
All Eligible Participants considering participating in the Offer should consult with their own tax or financial advisors.
 
If you are not or have not been a tax resident in Israel from the date your Eligible Options were granted to you until the receipt of Total Payment, the information contained in this summary may not be applicable to you.
You are advised
to seek appropriate professional advice as to how the tax or other laws apply to your specific situation.
 
Election to Participate
 
You will not be subject to tax when you elect to participate in the Offer.
 
Receipt of Total Payment
 
The Total Payment will be taxed in the same way as salary income and will be subject to income tax at your marginal rate and to social insurance contributions. It is not clear whether the taxable event will be upon
cancellation of the
Eligible Options or receipt of the Total Payment, but it is likely the taxable event will not be on the cancellation of Eligible Options but instead upon receipt of the Total Payment. Income tax and social insurance contributions
will be
deducted upon cancellation of your Eligible Options, which may be earlier than when the Total Payment is made to you through your regular paycheck.
 
Withholding and Reporting
 
Your employer is required to report the Total Payment and withhold any taxes and applicable social insurance contributions (including health tax related payments) due on the Total Payment. Your employer may withhold the
taxes and
applicable social insurance contributions due on the Total Payment from your salary upon cancellation of the Eligible Options. Otherwise, withholding will be made from the Total Payment. You will be responsible for paying any
difference
between the actual liability and the amount withheld.
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UNITED KINGDOM

 
The following is a general summary of the tax and other legal consequences of the tender of your Eligible Options in exchange for the Total Payment for individuals who are and have been resident, ordinarily resident and
domiciled for
tax purposes in the United Kingdom from the date of grant of their Eligible Options until the receipt of Total Payment as of April 2025. This summary is general in nature and does not discuss all of the tax or other legal consequences
that may be relevant to you in light of your particular circumstances, nor is it intended to be applicable in all respects to all categories of Eligible Participants. Please note that tax and other laws change frequently and occasionally on a
retroactive basis. All Eligible Participants considering participating in the Offer should consult with their own tax or financial advisors.
 
If you are not or have not been resident, ordinarily resident and domiciled in the United Kingdom from the date your Eligible Options were granted to you until the receipt of Total Payment, the information contained in
this summary
may not be applicable to you. You are advised to seek appropriate professional advice as to how the tax or other laws apply to your specific situation.
 
Election to Participate
 
You will not be subject to tax when you elect to participate in the Offer.
 
Receipt of Total Payment
 
The Total Payment will be treated as employment income and subject to income tax at your marginal rate, as well as employee National Insurance Contributions (NICs). The taxable event is expected to occur at the time you
receive the
Total Payment, although in certain cases, tax and NIC withholding may apply earlier, such as at the time of option cancellation.
 
Withholding and Reporting
 
Your employer is required to report the Total Payment through the UK PAYE system and to withhold the applicable income tax and employee NIC at the time the taxable event arises. Your employer may withhold these amounts
either
from your salary or directly from the Total Payment. You will be responsible for any additional tax or NIC liability that exceeds the amounts withheld by your employer.
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Exhibit 99.(a)(1)(B)
 
Nexxen team,

As I’ve said many times, at the core of our success as a company is the incredible people who work here, and as a CEO charged with maintaining that
success alongside resiliency of the business, it is of the utmost importance to me that
we consistently review and expand the ways we are attracting and retaining top talent.

As you are aware, while Nexxen has seen important growth throughout the years, we have also experienced market headwinds which have resulted in the
decline of our stock price and “underwater” stock options held by some of our
employees (meaning, the shares are currently valued below the strike price of your options.)

In an effort to address this imbalance, provide immediate value to our talent and improve our capital structure, I am pleased to share that we will soon
offer a one-time “underwater” option purchase program, which allows eligible
employees with stock options that have an exercise price equal to $14.44 or $21.52 per share the ability cancel such options for cash.

You will receive an email shortly from our partners at Computershare with more detailed information, and we will schedule Q&A sessions to discuss
this process and answer any questions you may have.

I underline that this is a personal decision, and no employee will be mandated to exchange their stock options for cash. The offer to exchange will
remain open for several weeks allowing eligible employees ample time once the
program commences to consider this decision.

If you have any questions about the program, please attend a Q&A session, or you can
reach out to tenderoffer@nexxen.com.

Thank you for all of your hard work,

Ofer



Exhibit 99.(a)(1)(C)

To: “[%%FULLNAME%%]



Account Number    [%%HOLDER_IDENTIFIER%%]



You are receiving this email because you hold underwater options to purchase Nexxen ordinary shares that may be eligible to be tendered for cancellation in exchange for a cash payment. To review related documentation and complete
the submission related
to the Nexxen Underwater Options Tender Offer, please visit the following website: www.computersharecas.com/nexxen 



You will need to enter the Account Number listed above in order to log-in to your account. A Control Code (password) will be sent separately. 



You should direct questions about this Offer, requests for assistance in completing the related documentation and requests for additional copies of this document or related documents by sending an email to tenderoffer@nexxen.com.






Exhibit 99.(a)(1)(D)
 

NEXXEN INTERNATIONAL LTD.
OFFER TO CANCEL ELIGIBLE OPTIONS FOR CASH

 
ELECTION TERMS AND CONDITIONS

 
By participating, you agree to all terms of the Offer as set forth in the Offer to Cancel Eligible Options for Cash, dated May 1, 2025
(as it may be amended and supplemented from time to time, the “Offering
Memorandum”). All capitalized terms used and not defined herein shall have the meanings given to them in the Offering Memorandum.

1. I agree that my decision to accept or reject the Offer with respect all of my Eligible Options is entirely voluntary and is subject to the terms and conditions of the Offer.
 
2. I understand that I may change my election at any time by completing and submitting a new election no later than 11:59 p.m. Eastern Time on May 30, 2025 (unless the Offer is
extended).
 
3. If I am no longer employed by or engaged as an employee of Nexxen or its subsidiaries, whether my termination is voluntary, involuntary or for any other reason, as of the completion
of the Offer, I will not be able to participate in

the Offer. Even if I had elected to participate in this Offer, my tender will automatically be deemed withdrawn and I will not participate in this Offer, and I will retain my outstanding
options in accordance with their current terms
and conditions.

 
4. I agree that all decisions with respect to future grants under any Nexxen equity compensation plan will be at the sole discretion of Nexxen.
 
5. I agree that: (i) the Offer is established voluntarily by Nexxen, is discretionary in nature and may be modified, amended, suspended or terminated by Nexxen in accordance with the
terms set forth in the Offer documents, at any

time prior to the expiration of the Offer; (ii) Nexxen at its discretion, may refuse to accept my election to participate; and (iii) the Offer is an exceptional, voluntary and one-time offer that
does not create any contractual or other
right to receive future offers, options or other equity awards, or benefits in lieu of offers, even if offers have been made in the past.

 
6. I understand that: (i) neither the rights nor any provision of the Offer or the Offering Memorandum confer upon me any right with respect to service or employment or continuation of
current employment with Nexxen and shall not

be interpreted to form a service or employment contract or relationship with Nexxen; and (ii) the future value of Nexxen’s ordinary shares is unknown and cannot be predicted with certainty.
 
7. I agree that the Total Payment paid by Nexxen for my tendered Eligible Options (i) is not intended to replace any pension rights or compensation; and (ii) is not part of normal or
expected compensation for the purposes of

calculating any severance, resignation, termination, redundancy, dismissal, end of service payments, bonuses, long-service awards,
pension or retirement or welfare benefits or similar payments.
 



8. I understand that no claim or entitlement to compensation or damages shall arise from forfeiture of the right to participate in the Offer resulting from termination of my employment
with Nexxen for any reason, and I irrevocably
release Nexxen and its subsidiaries from any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, I shall be
deemed irrevocably to have waived
my entitlement to pursue such claim.

 
9. Regardless of any action that Nexxen or its subsidiaries takes with respect to any or all income tax, social insurance, payroll tax or other tax-related withholding related to the
Offer and the Replacement Options (“Tax-Related

Items”), I understand that the ultimate liability for all Tax-Related Items is and remains my sole responsibility and may exceed the amount actually withheld by Nexxen or its subsidiaries, if
any. I further acknowledge that Nexxen
and/or its subsidiaries (i) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the Offer and the Total Payment; and (ii) do not
commit to and are under no
obligation to structure the terms of the Offer to reduce or eliminate my liability for Tax-Related Items or achieve any particular tax result. Further, if I have become subject to tax in more than one jurisdiction
between the date of the
grant of the Eligible Options and the date of any relevant taxable or tax withholding event, as applicable, I acknowledge that Nexxen and/or any of its subsidiaries may be required to withhold or account for
Tax-Related Items in
more than one jurisdiction. In that regard, I authorize Nexxen and/or any of its subsidiaries to withhold all Tax-Related Items legally payable by me pursuant to the terms of the option agreement evidencing my Eligible
Options.

 
10. I acknowledge and agree that none of Nexxen or a subsidiary or affiliate of Nexxen, or any of their respective employees or agents, has made any recommendation to me as to whether or
not I should accept the Offer to tender my

Eligible Options and that I am not relying on any information or representation made by any such person in accepting or rejecting the Offer, other than any information contained in the Offer
documents.
 
11. I agree that participation in the Offer is governed by the terms and conditions set forth in the Offer documents, including this election form. I acknowledge that I have received the
Offer documents and have been afforded the

opportunity to consult with my own investment, legal and/or tax advisers before making this election and that I have knowingly accepted or rejected the Offer. I agree that any and all decisions or
interpretations of Nexxen upon any
questions relating to the Offer and this election form will be given the maximum deference permitted by law.

 
12. I understand that only elections that are properly completed and submitted and actually received by Nexxen on or before the expiration date will be accepted.
 
13. The provisions of the Offer documents and this election form are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or in
part, the remaining provisions nevertheless shall

be binding and enforceable.



Exhibit 99.(a)(1)(E)
EMAIL TO ALL ELIGIBLE EMPLOYEES

From: 



[NAME], [TITLE]
To: All Eligible Employees
Date: [●], 2025
Subject: REMINDER – Upcoming expiration of Underwater Option Cash-Out Program

Hi Everyone,
 
The voluntary, one-time “underwater” option cash-out program (referred to as the “Offer”) currently is still open. Please note that the Offer will expire at 11:59
p.m., Eastern Time, on May 30, 2025. The Offer deadline will be
strictly enforced, so we encourage you to give yourself adequate time to make your election if you wish to
participate (or to change your election, if you previously submitted one).
 
Participation in the Offer is completely voluntary; however, if you would like to
participate in the Offer, you must submit your election electronically via the Offer Website at https://www.computersharecas.com/nexxen no later than
11:59 p.m., Eastern Time, on May 30, 2025 (unless we extend the Offer).
 
Your login credentials for the Offer Website were provided to you in two separate emails from Computershare, which contain an 11-digit Account Code and a 9-digit Control Code.
 
Only elections that are properly completed, electronically signed, dated and actually
received by Nexxen via the Offer Website at https://www.computersharecas.com/nexxen on or before the Offer Termination Date will be accepted.
Elections submitted by any other means, including hand delivery, email, U.S. mail (or other post)
and Federal Express (or similar delivery service), are not permitted. If you have any questions,
please direct them to the team by email at
tenderoffer@nexxen.com.
 
This notice does not constitute the Offer. The full terms of the Offer are described in
(1) the Offer to Cancel Eligible Options for Cash; and (2) the Election Terms and Conditions. You may also access these documents through the U.S.
Securities and Exchange Commission’s website at www.sec.gov, on the Offer Website at https://www.computersharecas.com/nexxen, or by contacting Nexxen’s Stock Administration team by email at tenderoffer@nexxen.com.
 



Exhibit 99.(a)(1)(F)

 Employee Tender Offer Discussion 

 



 What is a Tender Offer and why are we doing this?  What are “underwater” stock
options? They’re options where the strike price is higher than the current stock price — so if you exercised them today, you’d be losing money  What is a Tender Offer? We know your options are underwater and lack value right now. Instead of
waiting to see if the price goes up someday (or letting them expire without receiving anything), we’ll give you some cash today in exchange for your options.  Why is the Company doing this?  Restore the value of equity compensation – to give
employees value now.   Improve our Equity Pool – fewer outstanding underwater options allows us to issue more attractive equity compensation   Do I have to Tender? No, participation is voluntary  Process – This is a heavily regulated process
and is structured in compliance with the SEC tender offer rules. 

 



 Employees holding vested and unvested outstanding options to purchase Nexxen
ordinary shares, par value NIS 0.02 per share, granted under Nexxen’s equity incentive plans that have an exercise price equal to either $14.44 per share or $21.52 per share ("Eligible Option(s)") are eligible to be tendered for a cash payment
as of the Offer Termination Date.  You must be a Nexxen employee as of May 1, 2025 and remain a Nexxen employees through the Offer Termination Date (May 30, 2025) or later if the Offer period is extended.  Anyone on medical, maternity, workers’
compensation, military or other statutorily protected leave of absence or a personal leave of absence are eligible to participate  Hold at least one Eligible Option as of the Offer expiration Date  Who is eligible? 

 



 How much will I receive?  The offer ("cash value") for each Eligible Option is:  
$2.08 for Eligible Options with exercise price of  $14.44; and    $0.78 for Eligible Options with exercise prices of $21.52 per share    The amount to be paid, before applicable tax withholdings, is determined upon the Offer Termination Date*
by summing the cash value of each Eligible Option and multiply it by the number of option shares you have tendered.  If you have an option grant for 2,000 shares with an exercise price of $14.44 per share, you will receive, less applicable tax
withholdings:   $4,160 = (2,000 x $2.08)  If you have an option grant for 2,000 shares with an exercise price of $21.52 per share, you will receive, less applicable tax withholdings:  $1,560 = (2,000 x $0.78)  *estimated date May 1,
2025  Employee #1:  Employee #2:   Examples: 

 



 How the price per share being paid for Eligible Options was
determined?  Black-Scholes Valuation Method  The Black-Scholes formula is a widely used pricing model and  tells you how much an option is worth based on how risky and how close to profitable it is. The calculation takes into account several
metrics.    The technical calculation (C=S⋅N(d1 )−K⋅e−rT⋅N(d2 )) takes into consideration the following:  Stock price (S) – What the stock is worth right now  Strike price (K) – The price you can buy (or sell) the stock for in the option  Time
to expiration (T) – How much time is left until the option expires  Volatility (σ) – How much the stock price jumps up and down  Risk-free interest rate (r) – The return from what is generally considered a safe investment (like a U.S.
government bond)  Nexxen Optional Premium - Nexxen's management and board approved an additional premium above the Black-Scholes valuation. 

 



 How do I Tender?  Review all documents including the Offer To Cancel Options for
Cash with the details.   Consult with a Financial, Legal or Tax Advisor  If the decision is to participate, log onto https://www.computersharecas.com/nexxen to complete your election  The offer expires May 30, 2025 at 11:59 pm Eastern Time  Any
questions email tenderoffer@nexxen.com 

 



 Thank you! 
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Tremor International Ltd.
Global Share Incentive Plan (2011)

Notice of Option Grant

[Insert Grant Date]
 
Dear [Insert Participant Name]:
 

I am pleased to inform you that the Board of Directors of Tremor International Ltd. (the “Company”) has decided to grant you the following options to purchase Ordinary Shares of
the Company, nominal value NIS 0.01 each,
subject to the terms and conditions of the Company's Global Share Incentive Plan (2011), as amended (the “Plan”) (including the Appendix for Israeli Taxpayers) and the Option Agreement, as follows:

Name of the Participant: [Insert Participant Name]

Address: [Insert Participant’s Address]

Date of Grant: [Insert Grant Date]

Type of Options: 102 Capital Gains Track

Total Number of Ordinary Shares covered by this Option Grant: [Insert Number of Options Granted]

Vesting Schedule: On [Insert First Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options (25% of
Options)
 
On [Insert Second Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options (25%
of Options)
 
On [Insert Third Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options (25% of
Options)
 
On [Insert Fourth Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options 25% of
Options)

Exercise Price (per Ordinary Share): [Insert Exercise Price]

Expiration Date: [Insert Expiration Date]

Other Terms: [The Options may only be exercised by the net exercise method as set forth in Section 8.6A of the Plan.]

Option Agreement (Global Share Incentive Plan (2011), Section 102(b)(2) Grant)



 
All capitalized terms in this Notice shall have the meaning assigned to them in this Notice, the Plan (including the Appendix for Israeli Taxpayers) or the Option Agreement, as applicable. The terms
and conditions governing your grant
are set forth in the Plan (including the Appendix for Israeli Taxpayers) and Option Agreement.  This grant is contingent upon your execution of the Option Agreement.
 
  Tremor International Ltd.

 
  Participant

By:    
Name:      
Title:      
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TREMOR INTERNATIONAL LTD.
GLOBAL SHARE INCENTIVE PLAN (2011)

 
OPTION AGREEMENT

FOR OPTIONS GRANTED UNDER SECTION 102(b)(2)
OF THE ISRAELI INCOME TAX ORDINANCE
TO EMPLOYEES, OFFICERS OR DIRECTORS

AS 102 CAPITAL GAINS TRACK OPTIONS
 

Unless otherwise defined herein, capitalized terms used in this Option Agreement shall have the same meanings as ascribed to them in the Tremor International Ltd. Global Share
Incentive Plan (2011), as amended, and the
Appendix thereto for Israeli Taxpayers (jointly referred to herein as the “Plan”, except where the context otherwise requires).
 

This Option Agreement (the “Agreement”) includes the Notice of Option Grant attached hereto (the “Notice of Option Grant”). Capitalized terms not defined in this Agreement shall
have the meaning ascribed to them in the
Plan.
 
1. Grant of Options.
 

The Board of Directors of Tremor International Ltd. hereby grants to the Participant, Options to purchase the number of Shares set forth in the Notice of Option Grant, at the
exercise price per Share set forth in the Notice of Option
Grant (the “Exercise Price”), and subject to the terms and conditions of Section 102(b)(2) of the Income Tax Ordinance (New Version) - 1961, the Plan, which is incorporated herein by
reference, and the Trust Agreement, entered into
between the Company and Tamir Fishman Trusts 2004 Ltd. (the “Trustee”).   The Options are granted as a 102 Capital Gains Track Grant.   In the event of a conflict between the terms and conditions of
 the Plan and this Option
Agreement, the terms and conditions of the Plan shall prevail.  However, the Notice of Option Grant sets out specific terms for the Participant hereunder, and will prevail over more general terms in the Plan and/or this
Agreement, if
any, or in the event of a conflict between them.



2. Issuance of Options.
   


  2.1 The Options will be registered in the name of the Trustee as required by law to qualify under Section 102, for the benefit of the Participant.  Participant shall comply with the ITO, the
Rules, and the terms and conditions of
the Trust Agreement entered into between the Company and the Trustee. No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with Applicable Laws,
and if the
exercise date falls on a date that falls within a “closed period” or “blackout period” or similar restricted trading period, then the Company may defer the issuance of the Shares until ten Business Days after the date such
period
ends.

 
  2.2 The Trustee will hold the Options or the Shares to be issued upon exercise of the Options for the Required Holding Period, as set forth in the Israeli Appendix.
 
  2.3 The Participant hereby undertakes to release the Trustee from any liability in respect of any action or decision duly taken and bona fide executed in relation to
the Plan, or any Option or Share granted to him thereunder.
 
  2.4 The Participant hereby confirms that he shall execute any and all documents which the Company or the Trustee may reasonably determine to be necessary in order to comply with the ITO and particularly the
Rules.
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3. Non-Transferability of Options and Shares.
     


  3.1



Non-Transferability of Options.  The Options may not be transferred in any manner other than by will or the laws of descent or distribution and may be exercised
during the lifetime of the Participant, by the Participant
only.  The transfer of the Options is further limited as set forth in the Plan.

      

  3.2



Non-Transferability of Shares.  The transfer of the Shares to be issued upon exercise of the Options is limited as set forth in the Plan.

     

4. Period of Exercise.

  4.1



Term of Options.  The Options may be exercised in whole or in part once vested at any time prior to the Expiration Date stated in the Notice of Option
Grant, subject to Section 4.2 below.  The Date of Grant, the dates at
which the Options vest and the dates at which they are exercisable are set out in the Notice of Option Grant.

      

  4.2



Termination of Options.  Options shall terminate as set forth in the Plan.  Options may be exercised following termination of Participant’s relation as a
Service Provider solely in accordance with the provisions of Section 9
of the Plan, unless otherwise explicitly stated in the Notice of Option Grant.



5. Exercise of Option Award.
      


  5.1



The Options, or any part thereof, shall be exercisable by the Participant’s signing and returning to the Company at its principal office (and to the Trustee, where applicable), a “Notice of
Exercise” in the form attached hereto
as Exhibit A, or in such other form as the Company and/or the Trustee may from time to time prescribe. [The Options may only be exercised by
the net exercise method as set forth in Section 8.6A of the Plan.]

      

  5.2



In connection with the issuance of Shares upon the exercise of any of the Options, the Participant hereby agrees to sign any and all documents required by law and/or the Company's Corporate
Charter and/or the Trustee.

      

  5.3



After a Notice of Exercise has been delivered to the Company it may not be rescinded or revised by the Participant.

      

  5.4



The Company will notify the Trustee of any exercise of Options as set forth in the Notice of Exercise.  If such notification is delivered during the Required Holding Period, the Shares
issued upon the exercise of the Options
shall be issued in the name of the Trustee, and held in trust on the Participant’s behalf by the Trustee.  In the event that such notification is delivered after the end of the
Required Holding Period, the Shares issued upon the
exercise of the Options shall either (i) be issued in the name of the Trustee, subject to the Trustee’s prior written consent, or (ii) be transferred to the
Participant directly, provided that the Participant first complies with the
provisions of Section 7 below. In the event that the Participant elects to have the Shares transferred to the Participant without selling
such Shares, the Participant shall become liable to pay taxes immediately in accordance
with the provisions of the ITO.

4



  
6. Intentionally Omitted.
      


7. Taxes.
          


  7.1



Any tax consequences arising from the grant or exercise of any Option, from the payment for Shares covered thereby, or from any other event or act (of the Company, and/or its
Affiliates, and the Trustee or the Participant)
relating to the Options or Shares issued upon exercise thereof, shall be borne solely by the Participant, with the exception of taxes imposed upon the Company or its
Affiliate by law, such as the employer’s component of
payments to the National Insurance Institute. The Company and/or its Affiliates, and/or the Trustee shall withhold taxes according to the requirements under the
applicable laws, rules, and regulations, including withholding
taxes at source. Furthermore, the Participant agrees to indemnify the Company and/or its Affiliates and/or the Trustee and hold them harmless against
and from any and all liability for any such tax or interest or penalty
thereon, including without limitation, liabilities relating to the necessity to withhold, or to have withheld, any such tax from any payment
made to the Participant for which the Participant is responsible. The Company or any
of its Affiliates and the Trustee may make such provisions and take such steps as it/they may deem  necessary or appropriate for
the withholding of all taxes required by law to be withheld with respect to Options granted
under the Plan and the exercise thereof, including, but not limited, to (i) deducting the amount so required to be
withheld from any other amount then or thereafter payable to a Participant, including by deducting any such
amount from a Participant's salary or other amounts payable to the Participant, to the maximum extent
permitted under law and/or (ii) requiring a Participant to pay to the Company or any of its Affiliates the amount so
required to be withheld as a condition of the issuance, delivery, distribution or release of any
Shares and/or (iii) by causing the exercise and sale of any Options or Shares held by on behalf of the Participant to cover such
liability up to the amount required to satisfy   minimum statutory withholding
requirements. In addition, the Participant will be required to pay any amount, including penalties, that exceeds the tax to be withheld and
transferred to the tax authorities, pursuant to applicable Israeli tax
regulations.

      

  7.2



THE PARTICIPANT IS ADVISED TO CONSULT WITH A TAX ADVISOR WITH RESPECT TO THE TAX CONSEQUENCES OF RECEIVING OR EXERCISING THE OPTIONS.



8. Securities Laws

          

  8.1



Legal Compliance.   Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such Option and the issuance
and delivery of such Shares shall comply with applicable securities and other laws
and shall be further subject to the approval of counsel for the Company with respect to such compliance. The inability of the
Company to obtain authority from any regulatory body having jurisdiction, which authority is
deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall
relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such
requisite authority shall not have been obtained.

      

  8.2



Legends.  Participant understands and agrees that the Company may cause the legends set forth below or legends substantially equivalent
thereto, to be placed upon any certificate(s) evidencing ownership of the Shares
together with any other legends that may be required by the Company or by applicable securities laws:

THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER OR QUALIFIED UNDER THE SECURITIES LAWS OF ANY STATE OR JURISDICTION AND MAY NOT BE OFFERED,
SOLD OR OTHERWISE
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS AND UNTIL QUALIFIED OR REGISTERED UNDER THE APPLICABLE SECURITIES LAWS OF THE APPLICABLE
JURISDICTION, OR, IN THE OPINION OF COMPANY COUNSEL SATISFACTORY TO THE
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN
COMPLIANCE WITH AN EXEMPTION UNDER THE APPLICABLE SECURITIES LAWS OF SUCH JURISDICTION. HEDGING TRANSACTIONS MAY NOT
BE CONDUCTED UNLESS IN COMPLIANCE
WITH THE APPLICABLE SECURITIES LAWS.
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9. Adjustments upon Certain Transactions

              

In the event of a Transaction, the relevant provisions of Section 10 of the Plan will apply, unless otherwise explicitly provided in the Notice of Option Grant.

         

10. Miscellaneous.

              

  10.1



Continuance of Employment.   Participant acknowledges and agrees that the vesting of shares pursuant to the vesting schedule under this Agreement and the Notice of
Grant is earned only by continuing as a Service
Provider at the will of the Company (or its Affiliate) (not through the act of being hired, being granted this Option or acquiring Shares hereunder).   Participant further acknowledges and
agrees that in the event that
Participant ceases to be a Service Provider, the unvested portion of his Options shall not vest and shall not become exercisable. Participant further acknowledges and agrees that this Agreement, the
transactions contemplated
hereunder and the vesting schedule set forth herein do not constitute an express or implied promise of continued engagement as a Service Provider for the vesting period, for any period, or at all, shall not
interfere in any
way with Participant's right or the right of the Company or its Affiliate to terminate Participant's relationship as a Service Provider at any time, with or without cause, and shall not constitute an express or implied
promise or
obligation of the Company to grant additional Options to Participant in the future.

      

  10.2



Governing Law.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Israel, without giving effect to the
rules respecting conflict of law.

      

  10.3



Entire Agreement.   This Agreement, together with the Notice of Option Grant, the Plan and the Trust Agreement, constitutes the entire agreement between the
 parties hereto and supersedes all prior agreements,
understandings and arrangements, oral or written, between the parties hereto with respect to the subject matter hereof.  No agreement or representations, oral or otherwise, express
or implied, with respect to the subject
matter hereof have been made by either party which are not expressly set forth in this Agreement, the Notice of Option Grant or the Plan.

      

  10.4



Successors and Assigns.  This Agreement shall be binding upon and shall inure to the benefit of the Company, its successors and assigns, and the Company shall
require such successor or assign to expressly assume and
agree to perform this Agreement in the same manner and to the same extent that the Company would be required to perform it if no such succession or assignment had taken
place.  The term “successors and assigns” as used
herein shall include a corporation or other entity acquiring all or substantially all the assets and business of the Company (including this Agreement) whether by operation of law
or otherwise.

       

 *          *          *
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By the signature of the Participant and the signature of the Company's representative below, Participant and the Company agree that the Options are granted under and governed by (i) this Option
Agreement, (ii) the Plan (including the
Appendix for Israeli Taxpayers), a copy of which has been provided to Participant or made available for his/her review, (iii) Section 102(b)(2) of the Income Tax Ordinance (New Version) – 1961 and the Rules
promulgated in
connection therewith, and (iv) the Trust Agreement, a copy of which has been provided to Participant or made available for his/her review.  Furthermore, by Participant’s signature below, Participant agrees that the Options will be
issued to the Trustee to hold on Participant’s behalf, pursuant to the terms of the ITO, the Rules and the Trust Agreement.
 
In addition, by his signature below, Participant confirms that he is familiar with the terms and provisions of Section 102 of the ITO, particularly the Capital Gains Track described in subsection
(b)(2) thereof, and agrees that he will not
require the Trustee  to release the Options or Shares to him, or to sell the Options or Shares to a third party, during the Restricted Holding Period, unless permitted to do so by applicable law.
 

In Witness Whereof, the Company has caused this Option Agreement to be executed by its duly authorized officer
and the Participant has executed this Option Agreement as of the Date of Grant.
 
Participant:   Tremor International Ltd.

 
Signature   Signature

 
Print Name   Name and Title

 
Residence Address  

 
 

     
Date  
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Date of Option Grant:  
Number of Option Shares:  
Exercise Price per Share: US$

Total Shares Purchased:  
Total Exercise Price (Total Shares X Price Per
Share):

US$

Participant’s address is: XX
Participant’s ID Number is: XX

EXHIBIT A
 

EXERCISE NOTICE



Tremor International Ltd.
 
Attention: [Chief Financial Officer/ Chief Executive Officer]
 
1. Option.  I have been granted options (the “Option”) to purchase Ordinary Shares (the “Shares”) of Tremor International Ltd. (the “Company”) pursuant to the Tremor International Ltd. Global Share Incentive Plan (2011) and the

Appendix thereto for Israeli Taxpayers (the “Plan”), the Notice of
Option Grant (the “Notice”) and Option Agreement (the “Option Agreement”), as follows:

2. Exercise of Option.  I hereby elect to exercise the Option to purchase the following number of Shares, all of which are Vested Shares in accordance with the Notice and the Option Agreement:

3. [Net Exercise.  I hereby elect to exercise the Options by the net exercise method set forth in Section 8.6A of the Plan.]

4. Tax Withholding.  I explicitly acknowledge Section 7 of the Option Agreement, with respect to its bearing of any tax consequences in connection to the Option, and the exercise thereof, and
without limitation hereby authorize
payroll withholding and otherwise will make adequate provision for all applicable tax withholding obligations of the Company, if any, in connection with the Option, all as more completely
described in the plan and the Option
Agreement and Plan.

5. Participant Information.

6. Binding Effect.  I agree that the Shares are being acquired in accordance with and subject to the terms, provisions and conditions of the Plan and the Option Agreement and the Trust Agreement
between the Company and the
Trustee, to all of which I hereby expressly assent.  This Agreement shall inure to the benefit of and be binding upon my heirs, executors, administrators, successors and assigns.

   





7. Transfer.   I understand and acknowledge that the Shares have not been registered for sale to the public and that consequently the Shares must be held indefinitely unless they are subsequently
 registered in accordance with
applicable securities laws.  I further understand and acknowledge that the Company is under no obligation to register the Shares.  I understand that the certificate or certificates evidencing the
Shares will be imprinted with legends
which prohibit the transfer of the Shares unless they are registered or such registration is not required in the opinion of legal counsel satisfactory to the Company.  I understand and agree
that I may be subject to certain restrictions
and limitations, and may be required to execute certain documents, in connection with the offering of Shares to the public, as a result of applicable law, regulations, the rules of any
public exchange and/or underwriter requirements,
and hereby undertakes to abide by any and all such requirements, restrictions and limitations.

   

I FURTHER ACKNOWLEDGE THAT THE TRANSFER OF THE SHARES IS ALSO SUBJECT TO THE APPLICABLE RESTRICTIONS PROVIDED BY THE PLAN, AND PARTICULARLY THOSE RESTRICTIONS

IMPOSED IN THE FRAMEWORK OF AMENDED
SECTION 102(B)(2) OF THE ISRAELI TAX ORDINANCE.

I understand that I am purchasing the Shares pursuant to the terms of the Plan, the Notice of Option Grant and the Option Agreement, copies of which I have received and carefully read and understand.
  
Submitted by:



  Accepted by:
 

Purchaser:   Tremor International Ltd.
 

Signature   By
 

Print Name   Its
 

Address:   Address:
   

    Tremor International Ltd.

   
82 Yigal Alon Street
Tel Aviv, 6789124
Israel

     
    Date Received
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Exhibit 99.(d)(4)

Tremor International Ltd.
2017 Equity Incentive Plan

Option Award Agreement
 

Unless otherwise defined herein, each capitalized term defined in the Tremor International Ltd. 2017 Equity Incentive Plan, a copy of which
is attached as Exhibit A hereto (as may be amended from time to time, the “Plan”),
shall have the same defined meaning in this Option Award
Agreement (the “Award Agreement”).
 
I. NOTICE OF OPTION GRANT
 

You have been granted an option to purchase Ordinary Shares, par value NIS 0.01 per share, of the Company (the “Shares”),
subject to the terms and conditions of the Plan and this Award Agreement, as follows:
 

Name of the Participant: [Insert Participant Name]

Address: [Insert Participant’s Address]

Date of Grant: [Insert Grant Date]

Total Number of Options Granted: [Insert Number of Options Granted]

Type of Options (Incentive Stock Option/ Non-statutory Stock Option): [ISO][NQ]

Vesting Schedule: On [Insert First Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options (25% of
Options)

On [Insert Second Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options (25%
of Options)

On [Insert Third Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options (25% of
Options)

On [Insert Fourth Anniversary of Grant Date]: [Insert Number equal to 25% of Options Granted] Options 25% of
Options)

Exercise Price (per Ordinary Share): [Insert Exercise Price]

Expiration Date: [Insert Expiration Date]

Other Terms: [The Options may only be exercised by the net exercise method as set forth in Section 6(c)(vii) of the Plan.]

 



II. AGREEMENT
 
  A. Grant of Option.

The Company hereby grants to the Participant named in the Notice of Option Grant (the “Notice of Grant”) included in Part I of this Award
Agreement (the “Participant”) an option (the “Option”) to purchase the number
of Shares, as set forth in the Notice
of Grant, at the exercise price per Share set forth in the Notice of Grant (the “Exercise Price”), subject to the terms and conditions of the Plan, which is incorporated herein
by reference. 
In the event of a conflict between the terms and conditions of the Plan and the terms and conditions of this Award Agreement, the terms and conditions of the Plan shall prevail.

 

  B. Exercise of Option.

    

  1. Right to Exercise.  This Option is exercisable during its term in accordance with the Vesting Schedule set out in the Notice of Grant and the applicable provisions of the Plan and this Award
Agreement.

    

  2. Method of Exercise.  This Option is exercisable by delivery of an exercise notice, in the form attached as Exhibit B (the “Exercise Notice”) or in such other form and manner as determined by the Administrator,

which shall state the election to exercise the Option, the number of Shares in respect of which the Option is
being exercised (the “Exercised Shares”), and such other representations and agreements as may be
required by the Company pursuant to the provisions of the Plan.  The
Exercise Notice shall be completed by the Participant and delivered to the Company. [The Options may only be exercised by the net exercise
method as set forth in Section 6(c)(vii) of the Plan.] This Option shall be deemed to be
exercised upon receipt by the Company of such fully executed Exercise Notice.  No Shares shall be issued pursuant to the
exercise of this Option unless such issuance and exercise complies with Applicable Laws, and if the exercise date
falls on a date that falls within a “closed period” or “blackout period” or similar restricted trading
period, then the Company may defer the issuance of the Shares until ten Business Days after the date such period ends.

  C. Termination of Relationship, Death or Disability or Termination for Cause.
    


  1. If the Participant ceases to be a Service Provider, then (i) the Participant’s vested Options will expire if and to the extent they are not exercised within 30 days after the date the Participant
ceases to be a Service
Provider, or 12 months in the case the Participant ceases to be a Service Provider due to death or Disability (in each case, no event later than the Expiration Date); and (ii) the unvested portion of the
Options will
automatically be forfeited and expire on the date the Participant ceases to be a Service Provider.

    

  2. If the Participant’s status as a Service Provider is terminated for Cause, the Option shall terminate and cease to be exercisable immediately upon such termination as a Service Provider.



  D. Non-Transferability of Option or Shares; Release of Shares.

     

  1. This Option may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during
the lifetime of the

Participant, only by the Participant (or the Participant’s guardian or legal representative). The terms of the Plan and this Award Agreement shall be binding upon the executors, administrators, heirs,
successors and
assigns of the Participant.

    

  2. The Participant shall not dispose of any Exercised Shares in transactions which violate, in the opinion of the Company, any Applicable Laws.
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  E. Tax Obligations.

           

  1. Participant agrees to make appropriate arrangements with the Company (or the Parent or Affiliate employing or retaining Participant) for the satisfaction of all income, employment tax,
national insurance and other

withholding requirements applicable to the Option exercise.  Participant acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver Shares if such
withholding amounts are not
delivered at the time of exercise.

    

  2. The income that may be earned in connection with the issuance of the Exercised Shares, their transfer in the name of the Participant or sale thereof shall not be taken into account in
calculation of the entitlement of

the Participant to any social benefits.
    


  3. All tax consequences under any Applicable Law which may arise from the grant of this Option, from the exercise thereof, from the sale or disposition of Shares by the Participant or
from any other act of the
Participant in connection with any of the foregoing shall be borne solely by the Participant, and the Participant shall indemnify the Company and its Affiliates and their respective
representatives, and hold each of
them harmless, against and from any liability for any such tax or any penalty, interest thereon or thereof.



  F. Notices.
           


  1. All notices and elections by the Participant shall be in writing and delivered in person or by certified mail to the Company at the principal office of the Company.
          


  2. All notices given by the Company to the Participant under the Plan shall be in writing and delivered in person or by certified mail to the Participant’s address as reflected in the
Company’s records.
          


  3. All notices will be deemed delivered within 7 days of their dispatch.
    


  G. Entire Agreement; Governing Law.

The Plan is incorporated herein by reference.  The Plan, this Award Agreement and the exhibits hereto, constitute the entire agreement of the parties
with respect to the subject matter hereof and supersede in their entirety all
prior undertakings and agreements of the Company and the Participant with respect to the subject matter hereof, and may not be
modified adversely to the Participant’s interest except by means of a writing signed by the
Company and Participant.   This Award Agreement is governed by the laws of the State of Israel, without giving
 effect to the principles of conflict of laws.  The competent courts of Tel Aviv, Israel, shall have sole
jurisdiction in any matters pertaining to this Award Agreement.

           

  H.



NO GUARANTEE OF CONTINUED SERVICE.

PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER
AT THE WILL OF THE COMPANY OR PARTICIPANT’S EMPLOYER (AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED AN OPTION OR PURCHASING SHARES HEREUNDER). 
PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT
 THIS AWARD AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH
HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR
THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND
SHALL NOT INTERFERE WITH PARTICIPANT’S RIGHT OR THE COMPANY’S (OR PARTICIPANT’S EMPLOYER’S) RIGHT TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE
PROVIDER
AT ANY TIME, WITH OR WITHOUT CAUSE.

          
[Remainder of Page Intentionally Left Blank]
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By Participant’s signature and the signature of the Company’s representative below, Participant and the Company agree that this Option is granted under and governed by the terms and conditions of the
Plan and this Award Agreement. 
Participant has reviewed the Plan and this Award Agreement and all exhibits hereto in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Award Agreement and fully understands
all provisions of
the Plan and this Award Agreement.   Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions relating to the Plan and this Award Agreement. 
Participant further agrees to notify the Company upon any change in the residence address indicated below.
 
Participant:   Tremor International Ltd.

 
Signature   Signature

 
Print Name   Name and Title

 
Residence Address  

 
 

     
Date  
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Exhibit A

Tremor International Ltd.
2017 Equity Incentive Plan

 



Exhibit B

Tremor International Ltd.
2017 Equity Incentive Plan

Exercise Notice

Tremor International Ltd.
82 Yigal Alon Street
Tel Aviv, 6789124
Israel
 
1. Exercise of Option.   Effective as of today, ________________, 20__, the undersigned (“Purchaser”) hereby elects to
 purchase ______________ Ordinary Shares, par value NIS 0.01 per share   (the “Shares”), of Tremor

International Ltd. (the “Company”)
under and pursuant to the 2017 Equity Incentive Plan (the “Plan”) and the Option Award Agreement dated ___________20__, (the “Award
Agreement”).  The purchase price for the Shares shall
be _____, as required by the Award Agreement.

 
2. [Net Exercise.  Purchaser hereby elects to exercise the Options by the net exercise method set forth in Section 6(c)(vii) of the Plan.]
 
3. Representations of Purchaser.  Purchaser acknowledges that Purchaser has received, read, and understood the Plan and the Award Agreement, including the exhibits thereto, and agrees
to abide by and be bound by their terms and

conditions.
 
4. Rights as Shareholder.  Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company) of the Shares, no
right to vote or receive dividends or any other

rights as a shareholder shall exist with respect to the Shares subject to the Option, notwithstanding the exercise of the Option.
 
5. Tax Consultation.   Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of the Shares.   Purchaser represents
 that Purchaser has consulted with any tax

consultants Purchaser deems advisable in connection with the purchase or disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.
 
6. Entire Agreement; Governing Law.  The Plan and Award Agreement are incorporated herein by reference.  This Exercise Notice, the Plan, and the Award Agreement constitute the entire
agreement of the parties with respect to the

subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Purchaser with respect to the subject matter hereof, and may not be modified
adversely to the Purchaser’s interest
except by means of a writing signed by the Company and Purchaser.  The Award Agreement is governed by the laws of the State of Israel, without giving effect to the principles of conflict of laws.  The
competent courts of Tel
Aviv, Israel, shall have sole jurisdiction in any matters pertaining to the Award Agreement.

 
[Remainder of Page Intentionally Left Blank]



 
Submitted by:



  Accepted by:
 

Purchaser:   Tremor International Ltd.
 

Signature   By
 

Print Name   Its
 

Address:   Address:
   

    Tremor International Ltd.

   
82 Yigal Alon Street
Tel Aviv, 6789124
Israel

     
    Date Received
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Exhibit 107
 

Calculation of Filing Fee Tables

SCHEDULE TO
(Form Type)

NEXXEN INTERNATIONAL LTD.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Transaction Value

 
Transaction
Valuation Fee Rate

Amount of

Filing


Fee

Fees to be Paid $1,121,173(1) $0.00015310 $171.65(2)

Fees Previously Paid — — —

Total Transaction Value $1,121,173    

Total Fees Due for Filing     $171.65

Total Fees Previously Paid     —

Total Fee Offsets     —

Net Fee Due     $171.65

(1)  Calculated solely for purposes of determining the filing fee pursuant to Rule 0-11 of the Securities Exchange Act of 1934, as amended. The
calculation of the Transaction Valuation assumes that all outstanding stock
options to purchase shares of the Registrant’s common stock that may be eligible for tender in the offer to cancel will be tendered pursuant to the offer and is based
on the maximum cash amount payable to holders of
holders of eligible options that may be tendered in the transaction.

     
(2)  The amount of the filing fee, calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934, as amended, equals
$153.10 per $1,000,000 of the aggregate amount of the Transaction Valuation (or

0.01530% of the aggregate Transaction Valuation). The Transaction Valuation set forth above was calculated for the sole purpose of determining the filing fee
and should not be used for any other purpose.
 


