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I tem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
Election of Directors
On July 25, 2018, the board of directors (the “Board”) of NovoCure Limited (the “Company”) expanded the size of the Board to twelve members and appointed
Jeryl Hilleman as a Class I director effective immediately, with a term expiring at the annual meeting of shareholders in 2019. The Board appointed Ms. Hilleman
to the Board’s Audit Committee. The election of Ms. Hilleman was not pursuant to any arrangement or understanding between Ms. Hilleman and any third party.
As of the date of this report, neither Ms. Hilleman, nor any of her immediate family members, is a party, either directly or indirectly, to any transaction that would
be required to be reported pursuant to Item 404(a) of Regulation S-K. Ms. Hilleman will be compensated consistent with the compensation programs for nonemployee directors. Upon her election to the Board, and pursuant to the Company’s 2015 Omnibus Incentive Plan, she was awarded an option as of July 31, 2018
to purchase ordinary shares of the Company with an aggregate Fair Value of $667,000 (subject to rounding of shares to the nearest whole number) based on the
closing price of the Company’s ordinary shares on July 31, 2018 (“July 31 Price”) at an exercise price per share equal to the July 31 Price (the “Options”). The
Options shall vest in equal amounts on the earlier of each of the following dates: (1) the first, second and third anniversary of the grant date and (ii) the day
immediately preceding of the Company's 2019, 2020 and 2021 annual general meeting of shareholders, respectively.
Employment Agreement
On July 25, 2018, a subsidiary of the Company entered into an amended and restated employment agreement with Pritesh Shah, the Company’s Chief Commercial
Officer, effective as of July 1, 2018 (the “Employment Agreement”). Under the Employment Agreement, Mr. Shah’s employment is “at-will” and may be
terminated by either Mr. Shah or the Company at any time, subject to the Company’s obligation to provide severance in certain instances as discussed below. Mr.
Shah receives an annual base salary of $425,000 per year. In addition, Mr. Shah is eligible to receive a discretionary annual cash bonus having a target of 50% of
his annual base salary based on achievement of performance goals set by Chief Executive Officer or the Board (or committee thereof) in their sole discretion, and
further subject to his continued employment through the payment date. Under the Employment Agreement, Mr. Shah will devote his full business time to the
performance of his duties on behalf of the Novocure Group (as defined in the Employment Agreement).
Mr. Shah is generally eligible to participate in Company’s 2015 Omnibus Incentive Plan as determined by the Board (or committee thereof). Further, Mr. Shah is
eligible to participate in the employee benefits generally provided to similarly-situated executive employees, subject to the satisfaction of any eligibility
requirements. In addition, Mr. Shah’s employment agreement entitles him to a monthly automobile and parking allowance of $1,675 per month.
Upon termination of Mr. Shah’s employment by the Company without “cause” (but for reasons other than death or “disability”) or resignation by Mr. Shah for
“good reason” (each a “Qualifying Termination”) prior to a “change in control,” subject to Mr. Shah’s execution without revocation of a release of claims, he will
be eligible to receive continued payment of 75% of his base salary in installments over 9 months from the date of termination, and, to the extent he timely elects
COBRA continuation coverage and pays the full monthly premiums, a monthly amount equal to the full monthly premium for COBRA continuation coverage for
the level of coverage in effect for Mr. Shah and his eligible dependents as of the date of termination until the earlier of (i) 9 months following the date of
termination or (ii) the date on which he accepts employment with a third party that provides comparable health and medical benefits.

Upon a Qualifying Termination within 12 months following a change in control, and subject to Mr. Shah ’s execution without rev ocation of a release of claims,
Mr. Shah will be eligible to receive an aggregate amount equal to the sum of 1.5 times his base salary plus target annual bon us, paid in installments over 18 months
from the date of termination, and to the extent he timely e lects COBRA continuation coverage and pays the full monthly premiums, a monthly amount equal to the
full monthly premium for COBRA continuation coverage for the level of coverage in effect for Mr. Shah and his eligible dependents as of the date of termination,
until the earlier of (i) 12 months following the date of termination or (ii) the date on which he accepts employment with a third party that provides comparable
health and medical benefits . Additi onally, any stock options or other equity awards held by Mr. Shah will become fully vested on the date of his termination.
The Employment Agreement also provides that, in the event that any payments Mr. Shah may receive in connection with a change in control of the Company are
subject to the excise tax under Section 4999 of the Internal Revenue Code of 1986, as amended, such payments will be reduced to the greatest amount payable that
would not result in such tax, but only if it is determined such reduction would cause Mr. Shah to be better off, on a net after-tax basis, than without such reduction
and payment of the excise tax under Section 4999 of the Code.
Pursuant to the Employment Agreement, Mr. Shah is subject to perpetual non-disparagement covenants, as well as confidentiality, non-compete and employee,
customer and supplier non-solicit covenants applicable during his employment and for nine months thereafter.
The foregoing description of the Employment Agreement is qualified in its entirety by reference to the full text of the Employment Agreement and does not purport
to be complete.
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