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2019 Proxy Statement

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 22, 2019

To the shareholders of NovoCure Limited:

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders (“Annual Meeting”) of NovoCure
Limited, a Jersey (Channel Islands) corporation (the “Company”, “Novocure”, “we”, “us” or “our”), will be held on May 22,
2019, at 9:00 a.m. U.S. Eastern Time (“ET”), at Second Floor, No. 4 The Forum, Grenville Street, St. Helier, Jersey,
Channel Islands JE2 4UF, for the following purposes:

1.To elect three directors named in the Proxy Statement to hold office for a one-year term expiring at our 2020
annual general meeting of shareholders or until their successors are duly elected and qualified or until their offices
are vacated;

2.The approval and ratification of the appointment, by the Audit Committee of our Board of Directors (the “Board”), of
Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global (“EY Global”), as the auditor and independent
registered public accounting firm of the Company for the Company’s fiscal year ending December 31, 2019; and

3.A non-binding advisory vote to approve executive compensation.
The foregoing items of business, all of which will be proposed as ordinary resolutions, are more fully described in the
Proxy Statement. Only shareholders who owned our ordinary shares at the close of business on March 19, 2019 (the
“Record Date”) can vote at this meeting or at any adjournments that take place or postponements thereof.
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2019 Proxy Statement

A shareholder entitled to attend and vote at the Annual Meeting is entitled to appoint one or more proxies to attend
and vote in the place of such shareholder and such proxy or proxies need not also be a shareholder of the Company.
We have elected to use the Internet as our primary means of providing our proxy materials to shareholders.
Consequently, you will not receive paper copies of our proxy materials (including the proxy card), unless you
specifically request such materials. We will send a notice regarding the Internet availability of proxy materials (the
“Notice of Internet Availability”) on or about April 10, 2019 to our shareholders of record as of the close of business on
the Record Date. The Notice of Internet Availability contains instructions for accessing the proxy materials on the
Internet, including the Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31,
2018 (the “Annual Report”), and provides information on how shareholders may obtain paper copies free of charge. The
Notice of Internet Availability also provides the date, time and location of the Annual Meeting, the matters to be acted
upon at the meeting and the recommendation from our Board with regard to each matter; and information on how to
attend the meeting. Electronic delivery of our proxy materials will significantly reduce our printing and mailing costs
and the environmental impact of mailing these materials.

It is important that your shares be represented and voted whether or not you plan to attend the Annual Meeting in
person. Other than voting in person at the Annual Meeting, you may vote over the Internet, by telephone or by
completing and mailing a proxy card or voting instruction card forwarded by your bank, broker or other holder of
record. Voting over the Internet, by telephone or by written proxy will ensure your shares are represented at the
Annual Meeting. Please review the instructions on the proxy card or voting instruction card forwarded by your bank,
broker or other holder of record regarding each of these voting options.

Our Board recommends that you vote FOR the election of the director nominees named in Proposal 1 of the Proxy
Statement, FOR the approval and ratification of the appointment of EY Global as our auditor and independent
registered public accounting firm for the Company’s fiscal year ending December 31, 2019, and FOR the non-binding
advisory vote to approve executive compensation.

By Order of the Board of Directors
William F. Doyle

Executive Chairman of the Board of Directors

St. Helier, Jersey, Channel Islands

April 10, 2019

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

ANNUAL GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 22, 2019
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The Proxy Statement, Notice of Annual General Meeting of Shareholders

and Annual Report are available at www.proxyvote.com.

3

Edgar Filing: NovoCure Ltd - Form DEF 14A

5



2019 Proxy Statement

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING 11
PROPOSAL 1—Election of Directors 15
Nominees for Election to a One-Year Term Expiring at the 2020 Annual General Meeting of Shareholders 16
Directors Continuing in Office 17
PROPOSAL 2—Ratification of Approval and Appointment of Independent Registered Public Accounting Firm 21
Principal Accountant Fees and Services 21
Pre-Approval Policies and Procedures 21

PROPOSAL 3—Non-Binding Advisory Vote on the Approval of Executive Compensation 22
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 23
CORPORATE GOVERNANCE 24
Independence of the Board of Directors 24
Board Leadership Structure 24
Role of Board in Risk Oversight Process 25
Board Committees 26
Meetings of the Board of Directors, Board and Committee Member Attendance, and Annual Meeting Attendance 29
Director Nomination Process 29
Code of Ethics 31
Corporate Governance Guidelines 31
Shareholder Communications with the Board of Directors 31
Compensation Committee Interlocks and Insider Participation 31

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 32
Related party transaction policy 32

2018 DIRECTOR COMPENSATION 33
Director Compensation Program 33
Share Ownership Guidelines 34
Compensation 34

EXECUTIVE COMPENSATION 36
Executive Summary 36
2018 Say-on-Pay Vote 38
The Role and Philosophy of our Compensation Committee 38
Compensation Components 40
Setting Compensation 40
Base Salary 42
Annual Incentives 42
Long-term Incentives 44
Other Employee Benefits and Compensation 46
Compensation Policies and Practices 47
Share Ownership Guidelines 47
Risk Considerations in our Compensation Program 47

Edgar Filing: NovoCure Ltd - Form DEF 14A

6



COMPENSATION COMMITTEE REPORT 48
2018 Summary Compensation Table 48
2018 Grants of Plan-Based Awards 50
Outstanding Equity Awards at 2018 Fiscal Year End 52
Options Exercised and Stock Vested 53
Potential Payment upon Termination or Change in Control 53
Equity Compensation Plan Information 60

2018 PAY RATIO 61
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 62
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 65
ADDITIONAL INFORMATION 65
Householding of Proxy Materials 65
Presentation of Accounts 65
Shareholder Proposals and Nominations for the 2020 Annual Meeting 65
Other Matters 66
Annual Reports 66

4

Edgar Filing: NovoCure Ltd - Form DEF 14A

7



2019 Proxy Statement

PROXY STATEMENT SUMMARY

This Summary highlights certain information included in this Proxy Statement. This Summary does not contain all of
the information that you should consider prior to voting. Please review the complete Proxy Statement and the Annual
Report that accompanies the Proxy Statement for additional information.

2019 ANNUAL MEETING OF SHAREHOLDERS

Date and
Time:

Wednesday, May 22, 2019, at 9:00 a.m. U.S. ET

Place: Second Floor, No. 4 The Forum,
Grenville Street, St. Helier, Jersey, Channel Islands JE2 4UF

Record Date: March 19, 2019

Voting
Deadline:

Votes submitted by Internet, telephone or mail must be received by 11:59 p.m. ET on May 19, 2019 to
be counted. Shareholders may also vote in person at the Annual Meeting.

VOTING MATTERS AND BOARD RECOMMENDATIONS

Voting Matter

Board

Recommendation

Page Number
with

More
Information

Election of director nominees FOR all nominees14
Approval and ratification of the appointment of EY Global as our auditor and
independent registered public accounting firm for the Company’s fiscal year ending
December 31, 2019

FOR 20

Non-binding advisory vote to approve executive compensation FOR 21
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GENERAL INFORMATION

Stock Symbol NVCR
Exchange
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