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EXPLANATORY NOTE
P.V. Nano Cell Ltd. (the “Company”) previously disclosed that at the most recent annual shareholders’ meeting held in September 2021, the shareholders approved (i)
a capital raise at a per share purchase price of $0.07 for the Company’s Ordinary Shares, NIS 0.01 par value and (ii) an adjustment to the conversion price of the Company’s
outstanding convertible loans (collectively, the “CLA”) from $0.17 to $0.07 per Ordinary Share, subject to the holders’ agreement to cancel the outstanding related warrants
that were issued in connection with the CLA.
To date, the Company and seven (7) existing Company shareholders entered into definitive agreements relating to a private placement (the “Private Placement”) of the
Company’s Ordinary Shares for aggregate gross proceeds to the Company of $2,850,000. The Company anticipates receiving an additional $150,000 from this round of the
Private Placement from these investors subject to completion of the subscription procedures. The Company expects to issue an aggregate of42,926,031 Ordinary Shares in
respect of the $3.0 million investment as well as an additional 5,428,572 Ordinary Shares to certain of the investing Company shareholders as a consequence of certain antidilution protection previously accorded to such shareholders The Private Placement offering is continuing in an effort to raise additional capital on the same terms as described
herein.
In addition, to date, the Company entered into agreements with the holders of approximately $4,010,429 in principal amount and accrued interest of CLAs for the
conversion of the Company’s indebtedness into an aggregate of 57,291,838 Ordinary Shares. In connection therewith, warrants representing an aggregate 98,096,362 Ordinary
Shares were cancelled and no longer have any force or effect.
As part of the $3.0 million investment described above, the Company agreed to the request of certain of the Private Placement investors to nominate three members to
the Company’s board of directors (the “Company Board”). The Company Board is currently comprised of six sitting directors and one vacancy. Upon the appointment of the
three new directors, Ran Eisenberg, the Company CEO and Dr. Astorre Modena, a Company director, have agreed to resign from the Company Board. The Board is currently
interviewing the director nominees
The offering was completed through a private placement and is exempt from registration pursuant to Section 4(2) of the Securities Act of 1933, as amended, for
transactions not involving a public offering and Rule 506 promulgated by the United States Securities and Exchange Commission under the Securities Act of 1933, as amended.
In claiming the exemption under Section 4(2), the Company relied in part on the following facts: (1) the offers and sales involved existing investors; (2) the investors had access
to information regarding the Company; (3) each investor represented that it (a) had the requisite knowledge and experience in financial and business matters to evaluate the
merits and risk of an investment in the Company, (b) was able to bear the economic risk of an investment in the Company and (c) acquired the shares for its own account in a
transaction not involving any general solicitation or general advertising, and not with a view to the distribution thereof; and (4) a restrictive legend was placed on each certificate
or other instrument evidencing the purchased securities.
The Company plans use the proceeds of the Private Placement investment to expand its operations and general working capital. Management intends to work diligently
to complete and file with the Securities and Exchange Commission the Company annual reports on Form 20-F for the years ended December 31, 2020 and 2021.
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