ITURAN LOCATION AND CONTROL LTD
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

To the shareholders of
Tturan Location and Control Ltd.:

The Annual general meeting of shareholders (the "Annual Meeting') of Ituran Location and Control Ltd. (the
“Company”) will be held at Ituran’s USA offices at 1700 NW 64th St. Suite 100 Fort Lauderdale, FL 33309
USA, on November 30 2023 at 9:00 a.m. US Eastern time for the following purposes:

1. Toreceive and discuss the audited Consolidated Financial Statements of the Company for the year ended
December 31, 2022.

2. To renew the appointment of the firm of Fahn Kanne & co. (a member firm of Grant Thornton
International) as the Company’s independent auditors for the year ending December 31, 2023 and until
the Company’s next annual general meeting.

3. To elect the following persons to serve as directors in Class B for additional period until third
succeeding Annual meeting thereafter: Nir Sheratzky, Yigal Shani and Yehuda Kahane.

4. To re-elect Mr. Israel Baron, an external director of the Company, to office for an additional term of
three years which will commence on December 21 ,2023.

5. Approval of Claw Back Policy.

The affirmative vote of the holders of the majority of the voting power represented at the Meeting in person, by
written ballot or by proxy and voting thereon is necessary for approval of items 2 and 3.

Only shareholders of record at the close of business on October 30, 2023 (the “Record Date”) will be entitled to
participate in and vote at the Annual Meeting, subject to the restrictions in the Company’s Articles of Association,
as set forth in the attached Proxy Statement. All shareholders are cordially invited to attend the Annual Meeting
in person.

Section 87(a) to the Israeli Companies Law, Company's Articles of Association and Board resolution permit to
shareholders who will not attend the Annual Meeting in person, to vote by completing the Form of Proxy Card.
The shareholders may also submit a position notice to the Company’s offices (envelope marked clearly as
“position notice”, to the Company Secretary, at the Company registered address stated above) no later than ten
(10) days prior to the Annual Meeting. The Board of Directors of the Company may submit response to such
position notices until five (5) days prior to the Annual Meeting. Changes to the Annual Meeting agenda may be
made after the filing of the Statement of Proxy, including by adding an item to the agenda following a shareholder
request (in accordance with Section 66(b) to the Israeli Companies Law) submitted to the Company no later than
seven (7) days following the date in which the Company filed the attached Proxy Statement, all in accordance
with the Israeli Companies Regulations (Notice and advertisement regarding a general meeting and a class
meeting in a public company and the addition of an item to the agenda) (2000). In such case, the Company will
file an amended agenda and an amended Statement no later than seven (7) days from the last date of submission
of such shareholder's request. The filing of an amended agenda will not require the change of the Record Date as
set forth above and in the attached Proxy Statement. The Proxy Statement, the amended agenda and the amended
Proxy Statement (both, if any) and position notices are or will be available on Form 6-K at the U.S. Securities
and Exchange Commission’s EDGAR System http://www.sec.gov/edgar.shtml.



http://www.sec.gov/edgar.shtml

If you wish to attend the Annual Meeting in person and if your shares are held in "street name", meaning a
shareholder whose Ordinary Shares are registered in his, her, or its favor with a member of a stock exchange or
other record holder and which are included in the Ordinary Shares registered in the register of shareholders of
the Company under the name of such record holder, shall be required to prove ownership of such Ordinary Shares
as of the Record Date by providing the Company, at least 24 hours before the time appointed for holding the
Meeting, with proof of ownership, issued by a record holder as well as a statement from such record holder that
it did not vote such shares, and a copy of the shareholder's passport, valid identification document or incorporation
certificate.

The Company’s Articles of Association also allow shareholders registered in the Company’s Shareholders
Register to appoint a proxy to vote in their stead (whether personally or by means of a Proxy) at the Annual
Meeting, by means of a Deed of Authorization in the form a set forth in the Articles of Association of the
Company, so long as the Deed of Authorization is delivered to the Company at least twenty-four (24) hours prior
to the time of the Annual Meeting or presented to the Chairman at such meeting. Shareholders may revoke their
Deeds of Authorization by a written notice received at the Company’s offices prior to the commencement of the
Annual Meeting, or if present in person at said General Meeting, may revoke the appointment by means of a
written or oral notification to the Chairman and vote their shares in person.

Shareholders who will not attend the Annual Meeting in person are requested to complete date and sign the
aforementioned form of Proxy Card distributed herewith (or the amended Form of Proxy Card, if any) and to
return it promptly (and in any event, at least forty eight (48) hours prior to the time of the Annual Meeting) to the
Company's transfer agent in the enclosed envelope or to vote by remote voting according to provided instructions
(if it’s available).

Any two or more Shareholders present in person or by proxy, or who have delivered to the Company proxy card
indicating their manner of voting, and who hold or represent shares conferring in the aggregate at least thirty-
three and one-third percent (33 1/3%) of the voting power of the Company, shall constitute a lawful quorum at
the Annual Meeting. A Shareholder or his proxy, who also serves as a proxy for other Shareholder(s), shall be
regarded as two or more Shareholders, in accordance with the number of Shareholders he is representing.

If within an hour from the time appointed for the General Meeting a quorum is not present, the meeting shall
stand adjourned to the same day in the next week, at the same time and place. No business shall be transacted at
any adjourned meeting except business which might lawfully have been transacted at the meeting as originally
called. At such adjourned meeting, any number of Shareholders present in person or by proxy or by proxy card,
shall constitute a lawful quorum. The vote necessary to approve the resolutions relating to the matters upon which
you will be asked to vote is specified herein above. Each outstanding Ordinary Share is entitled to one vote upon
each of the matters to be presented at the Annual Meeting.

A shareholder is entitled to contact the Company directly and receive the text of the Proxy Statement (or the
amended Proxy Statement, if any) and the Position Notices ("hodaot emda") (if any).

For information regarding compensation on an individual basis for the Company's five Office Holders with the
highest compensation for the year 2022, please see the Company's Annual Report on Form 20-F for the year
ended December 31, 2022 “Item 6. Directors, Senior Management and Employees - Item B. Compensation” at:

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001337117/000117891323001449/zk232
9524 .htm

Copies of the proposed resolutions are available at Ituran’s USA offices at 1700 NW 64th St. Suite 100 Fort
Lauderdale, FL 33309 USA, every business day from 9 a.m. to 5 p.m. (US Eastern Time), following prior
coordination at telephone number +1-954-484-3806.



Diversity of the Board of Directors

The table below provides certain information regarding the composition of our Board. Each of the
categories listed in the below table has the meaning as it is used in Nasdaq Rule 5605(f) and related instructions.

Board Diversity Matrix (As of October 15, 2023)

Country of Principal Executive

Offices Israel
Foreign Private Issuer Yes
Disclosure Prohibited under Home
Country Law No
Total Number of Directors 12
Did Not Disclose
Part I: Gender Identity Female |Male Non-Binary Gender
Directors 1 11
Part II: Demographic Background
Underrepresented Individual in Home
Country Jurisdiction 0
LGBTQ+ 0
Did Not Disclose Demographic
Background 0
By order of the Board of Directors,
Guy Aharonov, Adv.
General Counsel
Azour, Israel
October 16 , 2023

ITURAN LOCATION & CONTROL LTD
(THE "COMPANY")
RECOVERY POLICY




Preamble

Legal Framework:
A. On October 26, 2022, the U.S. Securities and Exchange Commission (the “SEC”)

adopted regulations (the “final rules”) implementing Section 10D of the Securities
Exchange Act of 1934 (the “Exchange Act”), which was added by the Dodd-Frank
Wall Street Reform and Consumer Protection Act of 2010. The SEC originally
proposed these rules in 2015 and reopened the comment period in October 2021
and again in June 2022.

B. The New Exchange Act Rule 10D-1 require U.S. national stock exchanges,
including the Nasdaq, to propose and adopt new listing standards that will require
listed companies to adopt and comply with policies that provide for the recovery
of incentive-based compensation received by current or former executive officers
based on any misstated financial reporting measure if the company is required to
prepare an accounting restatement (the “Compensation Policy”).

C. Nasdaq has adopted such listing standards on as provided under Rule (the "Nasdaq
Listing Rule"). Based on the aforementioned, Ituran Location and Control Ltd.
(the "Company") is hereby resolves to adopt this Recovery Policy to adhere to the
Final Rules and the Nasdaq Listing Rule.

D. This Recovery Policy shall stand alone and also, if required by law, be part of the
Company's Compensation Policy which was recently re adopted and resolved by
the Shareholders General meeting on December 12, 2022 (the "Compensation
Policy").

Definitions:
Definitions: The following words-definitions shall have the meaning ascribed as
follows:

"Incentive based Compensation" shall mean any kind of compensation, cash or in
kind paid by Company to Executive Officer which is granted, vested or earned based
wholly or in part on the achievement of any financial reporting measure. for that
purpose, "financial reporting measure" means measures that are determined and
presented in accordance with accounting principles used in preparing Company's
financial statements and any measures derived wholly or in part from such financial
information. For that purpose, stock prices and total shareholder return shall be deemed
"financial reporting measures".

The following are examples (non-exclusive) of compensations that would be included
in "incentive-based compensation':

1) Bonuses paid from "bonus pool" the size of which is determined on satisfying a
financial reporting measure performance goal.



2)

3)

4)

Other cash awards based on satisfaction of a financial reporting measure
performance goal.

Any securities of Company including options that are granted or become vested
based wholly or in part on satisfying a financial reporting measure performance
goal.

Proceeds received upon the sale of shares acquired through an incentive plan that
the Company granted or vested based wholly or in part on satisfying a financial
reporting measure performance goal.

The following shall not be deemed an incentive-based compensation (non-exclusive
list):

1y

2)

3)

4)

Bonuses based on subjective standards or upon completion of a specified period of
employment.

Discretionary compensation, as long as not related wholly or in part on financial
reporting measures.

Non equity incentive plan awards earned solely upon satisfying strategic or
operational measures or targets.

Equity awards, if the grant is not based on achieving any financial reporting
measure performance goal, or where vesting is based solely on completion of a
specific period of employment period and/or achieving non-financial reporting
measures.

"Executive Officers"- shall mean and include the Company's President, principal
financial officer, principal accounting officer, any vice-president in charge of a
principal business unit, division, or function (such as sales, administration, or
finance), any other officer who performs a policy-making function, or any other
person who performs similar policy-making functions for the Company. Executive
officers of our subsidiaries are deemed executive officers of Company if they
perform such policy making functions for Company. Policy-making function is not
intended to include policy-making functions that are not significant. Identification
of an executive officer for purposes of this definition would include at a minimum
executive officers identified pursuant to 17 CFR 229.401(b).

"Executive Officers Covered" - means Executive Officers who served as
Executive Officer at any time during the performance period for the incentive-
based compensation, whether she-he is an employee of Company when Company
seeks the recovery based on this Policy, and whether he/she was involved or
engaged in the accounting error which caused the Restatement or not.

"Financial reporting measures” - measures that are determined and presented in
accordance with the accounting principles used in preparing the Company's
financial statements, and any measures that are derived wholly or in part from such


https://www.ecfr.gov/current/title-17/section-229.401#p-229.401(b)

measures. Stock price and total shareholder return are also financial reporting
measures. A financial reporting measure need not be presented within the financial
statements or included in a filing with the SEC.

"Incentive-based compensation' - any compensation that is granted, earned, or
vested based wholly or in part upon the attainment of a financial reporting measure.

"Received" - Incentive-based compensation is deemed received in Company's
fiscal period during which the financial reporting measure specified in the
incentive-based compensation award is attained, even if the payment or grant of
the incentive-based compensation occurs after the end of that period.

Adoption of the Recovery Policy:

A. This Recovery Policy has been approved and recommended by the Audit
Committee, acting as the Compensation Committee (the “Committee”), and has
been approved by the Board of Directors (the "Board") .

B. The approval of this Recovery Policy by the Board is subject to the approval of the
Company’s General Meeting of Shareholders (the "General Meeting") .

Applicability of the Compensation Policy:

A. This Recovery Policy shall apply, as of the date it enters into effect (the "Adoption
Date"), to the Company’s Executive Officers.

B. This Recovery Policy shall apply to all incentive-based compensation received by
the following person/s or in the following situations:

1) After beginning service as an Executive Officer of the Company.

2) Who served as an Executive Officer at any time during the performance period
for that incentive-based compensation ,whether or not such Executive Officer
is serving at the time the erroneously awarded compensation is required to
be repaid to Company.

3) While the Company have a class of securities listed on a national securities
exchange or a national securities association; and

4) During the three completed fiscal years immediately preceding the
Restatement Date ("Clawback Period").

5) In addition to the Claw back Period , this Recovery Policy shall apply to any
transition period (that results from a change in the Company's fiscal year)
within or immediately following those three completed fiscal years. A
transition period between the last day of Company's previous fiscal year end

! the Company, in the event that the General Meeting does not approve this Recovery Policy, the Companies Law
provides that it may still be approved and adopted by the Compensation Committee and the Board.



and the first day of Company's new fiscal year that comprises a period of nine
to 12 months would be deemed a completed fiscal year. Company's obligation
to recover erroneously awarded compensation is not dependent on if or when
the restated financial statements are filed.

Restatement:

C. Company will recover reasonably promptly from the Executive Officers Covered
the amount of erroneously awarded incentive-based compensation in the event that
the Company is required to prepare an accounting restatement due to the material
noncompliance of the Company with any financial reporting requirement under the
securities laws, including any required accounting restatement to correct an error
in previously issued financial statements that is material to the previously issued
financial statements, or that would result in a material misstatement if the error the
Company corrected in the current period or left uncorrected in the current period
(both events shall be called hereinafter: "Restatement").

D. For purposes of determining the relevant recovery period, the date that the
Company is required to prepare a Restatement is the earlier to occur of:

1) The date Company's Board of Directors, a committee of the board of directors,
or the officer or officers of Company authorized to take such action if Board
action is not required, concludes, or reasonably should have concluded, that the
Company is required to prepare a Restatement; or

2) The date a court, regulator, or other legally authorized body directs the
Company to prepare a Restatement.

E. The amount of incentive-based compensation that must be subject to the issuer's
recovery policy (“erroneously awarded compensation”) is the amount of
incentive-based compensation received that exceeds the amount of incentive-based
compensation that otherwise would have been received had it been determined
based on the restated amounts and must be computed without regard to any taxes
paid. Exact calculation of the erroneously awarded compensation will be decided
based on the aforementioned formula and if required will exert to the SEC's
publications, including ,inter alia, the Final Rule and SEC's observations and
comments therein.

1) For incentive-based compensation based on stock price in any stock exchange
or linked to any index (e.g., Russel 2000) or differences between the Company
prices in stock exchange and any index (s) or any combination thereof, or total
shareholder return, where the amount of erroneously awarded compensation is
not subject to mathematical recalculation directly from the information in an
accounting restatement:



General:

The amount will be based on a reasonable estimate of the effect of the Restatement
on the stock price or total shareholder return upon which the incentive-based
compensation was received .For that purpose The Company may by our
Committee appoint an advisor or consultant to deliver an expert opinion on these
aspects and the potential correlation between the Company and the erroneously
awarded compensation ,our restated financial statements and the relevant stock
prices and/or index(s); and

The Company shall maintain documentation of the determination of that
reasonable estimate and provide such documentation to the Nasdagq.

2) The Company shall recover erroneously awarded compensation in compliance

with this recovery policy except to the extent that the conditions of this
paragraph or (3) below of this section are met, and our Audit Committee
(comprised of independent directors, also responsible for executive
compensation decisions), has made a determination that recovery would be
impracticable.

3) Company may decide not to pursue the recovery of erroneously awarded
compensation in case the direct expense paid to a third party to assist in
enforcing the policy would exceed the amount to be recovered. Before
concluding that it would be impracticable to recover any amount of erroneously
awarded compensation based on expense of enforcement, the Company shall
make a reasonable attempt to recover such erroneously awarded compensation,
document such reasonable attempt(s) to recover, and provide that
documentation to Nasdagq.

4) The Committee shall have discretion to determine the appropriate means of
receiving erroneously awarded compensation based on the particular facts and
circumstances.

5) To the extent that an Executive Officer fails to repay all erroneously awarded
compensation to Company when due, Company will take all actions reasonable
and appropriate to recover such amounts and such Executive officer shall be
required to reimburse Company also fir such expenses (including legal fees).

This Policy is subject to Israeli Laws and therefore in case there is a new legislation
which may contradict this Policy, The Company shall then, after consultations with
experts, take the required amendment(s) in order to settle such contradiction
(which does not exist as of the time of approving this Policy).

The Company shall file all disclosures with regard to this Policy as required by
applicable US Securities and Exchange Commission filings and rules.

The Company shall approach its employees which may be included in the
Executive Officers Covered and request their formal consent in writing to this
Policy. Following approval of this Policy, new Executive Officers will be required
upon their appointment to such position to deliver their consent to the Policy.



D. The Committee shall be responsible for implementing and exercising this Policy
including its interpretation if such is required .The Committee is also authorized to
make all required determinations necessary or advisable for the administration and
this Policy and for the Company's compliance with all applicable rules ,laws,
regulations or interpretations thereof ,including by SEC or Nasdagq.

E. The Company shall not indemnify, wholly or in part, directly or indirectly, its
Executive Officers for incentive compensation recoverable pursuant to this Policy.

F. This Policy substitute and replaces Section 11.3 of our Compensation Policy.



	ITURAN LOCATION AND CONTROL LTD
	October ,    16       2023
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