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VARONIS SYSTEMS, INC.
1250 Broadway, 29th Floor
New York, NY 10001

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On April 26, 2018

Dear Varonis Systems, Inc. Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Varonis Systems, Inc., a Delaware
corporation (the “Company”, “Varonis”, “we,” “us” or “our”). The meeting will be held on April 26, 2018 at 4:00 p.m. local time
at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, NY 10036 for the
following purposes:

1.To elect the three nominees for director named herein to the Board of Directors to hold office until the 2021 Annual
Meeting of Stockholders.

2.To hold an advisory vote on executive compensation.
3.To hold an advisory vote on the frequency of holding an advisory vote on executive compensation.

4.
To ratify the appointment by the Audit Committee of the Board of Directors of Kost Forer Gabbay & Kasierer, a
member of Ernst & Young Global Limited, as the independent registered public accounting firm of the Company
for the fiscal year ending December 31, 2018.

5.To conduct any other business properly brought before the meeting.

These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the Annual Meeting is February 26, 2018. Only stockholders of record at the close of business on
that date may vote at the meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders’ Meeting to Be Held on
Thursday, April 26, 2018 at 4:00 p.m. local time at the offices of Skadden, Arps, Slate, Meagher & Flom LLP.
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As of the date of mailing of the Notice of Internet Availability of Proxy Materials, all stockholders and beneficial
owners will have the ability to access all of the proxy materials on a website referenced in the Notice of Internet
Availability of Proxy Materials.

By Order of the Board of Directors

/s/ Yakov Faitelson

Yakov Faitelson
Chief Executive Officer, President
and Chairman of the Board

New York, NY
March 16, 2018

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting,
please vote over the telephone or the internet or, if you receive a proxy card by mail, by completing and
returning the proxy card mailed to you, as promptly as possible in order to ensure your representation at the
meeting. Voting instructions are provided in the Notice of Internet Availability of Proxy Materials, or, if you
receive a proxy card by mail, the instructions are printed on your proxy card and included in the
accompanying proxy statement. Even if you have voted by proxy, you may still vote in person if you attend the
meeting. Please note, however, that if your shares are held of record by a broker, bank or other nominee and
you wish to vote at the meeting, you must obtain a proxy issued in your name from that record holder.
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VARONIS SYSTEMS, INC.
1250 Broadway, 29th Floor
New York, NY 10001

PROXY STATEMENT

FOR THE 2018 ANNUAL MEETING OF STOCKHOLDERS

April 26, 2018

This proxy statement is being furnished to the stockholders of Varonis Systems, Inc., a Delaware corporation, in
connection with the solicitation of proxies by our board of directors for use at the annual meeting of stockholders to be
held at the date and place detailed below.

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

When and where will the 2018 Annual Meeting be held?

The meeting will be held on April 26, 2018 at 4:00 p.m. local time at the offices of Skadden, Arps, Slate, Meagher &
Flom LLP, Four Times Square, New York, NY 10036.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on February 26, 2018 will be entitled to vote at the meeting. On
this record date, there were 28,287,130 shares of common stock outstanding and entitled to vote. Each share of
common stock is entitled to one vote.
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Stockholder of Record: Shares Registered in Your Name

If on February 26, 2018 your shares were registered directly in your name with Varonis Systems, Inc.’s transfer agent,
American Stock Transfer & Trust Company, then you are a stockholder of record. As a stockholder of record, you
may vote in person at the meeting or vote by proxy over the telephone, through the internet or by using a proxy card
that you may request or that we may elect to deliver at a later time. Whether or not you plan to attend the meeting, we
urge you to vote by proxy to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on February 26, 2018 your shares were held not in your name, but rather in an account at a brokerage firm, bank,
dealer or other similar organization, then you are the beneficial owner of shares held in “street name” and the Notice is
being forwarded to you by that organization. The organization holding your account is considered to be the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct
your broker or other agent regarding how to vote the shares in your account. You are also invited to attend the Annual
Meeting. However, since you are not the stockholder of record, you may not vote your shares in person at the meeting
unless you request and obtain a valid proxy from your broker or other agent.

What am I voting on?

There are four matters scheduled for a vote:

· Proposal 1: Election of three directors, each for a term of three years;

· Proposal 2: Advisory Vote on Executive Compensation;

· Proposal 3: Advisory Vote on the Frequency of the Advisory Vote on Executive Compensation; and

·
Proposal 4: Ratification of the appointment of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global
Limited (“E&Y”), by the Audit Committee of the Board of Directors of the Company (the “Board”) as the independent
registered public accounting firm of the Company for its fiscal year ending December 31, 2018.

1
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What if another matter is properly brought before the meeting?

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to
vote on those matters in accordance with their best judgment.

How do I vote?

You may either vote “For” all the nominees to the Board or you may “Withhold” your vote for any nominee you specify.
For the ratification of the appointment of E&Y as our independent registered public accounting firm, you may vote
“For” or “Against” or abstain from voting.

The procedures for voting are fairly simple:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the Annual Meeting, vote by proxy over the telephone,
vote by proxy through the internet or vote by proxy using a proxy card that you may request or that we may elect to
deliver at a later time. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure your
vote is counted. You may still attend the meeting and vote in person even if you have already voted by proxy.

· To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

·
To vote using the proxy card that may be delivered to you, simply complete, sign and date the proxy card and return
it promptly in the envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will
vote your shares as you direct.

·
To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the control number from the Notice. Your telephone vote must be
received by 11:59 p.m., Eastern Time, on April 25, 2018 to be counted.

·To vote through the internet, go to http://www.proxyvote.com to complete an electronic proxy card. You will be
asked to provide the control number from the Notice. Your internet vote must be received by 11:59 p.m., Eastern
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Time, on April 25, 2018 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have
received a Notice containing voting instructions from that organization rather than from Varonis. Simply follow the
voting instructions in the Notice to ensure that your vote is counted. To vote in person at the Annual Meeting, you
must obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker or bank
included with these proxy materials, or contact your broker or bank to request a proxy form.

Internet proxy voting is provided to allow you to vote your shares online, with procedures designed to ensure
the authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear
any costs associated with your internet access, such as usage charges from internet access providers and
telephone companies.

Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to
our proxy materials over the internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy
Materials (the “Notice”) because the Board is soliciting your proxy to vote at the 2018 Annual Meeting of Stockholders,
including at any adjournments or postponements of the meeting. All stockholders will have the ability to access the
proxy materials on the website referred to in the Notice or request to receive a printed set of the proxy materials.
Instructions on how to access the proxy materials over the internet or to request a printed copy may be found in the
Notice.

2
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We intend to mail the Notice on or about March 16, 2018 to all stockholders of record entitled to vote at the Annual
Meeting.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees
may also solicit proxies in person, by telephone or by other means of communication. Directors and employees will
not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage firms, banks and
other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares may be registered in more than one name or in different accounts.
Please follow the voting instructions on each of the Notices to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Stockholder of Record: Shares Registered in Your Name

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your
shares, you may revoke your proxy in any one of the following ways:

· You may submit another properly completed proxy card with a later date.

· You may grant a subsequent proxy by telephone or through the internet.

·You may send a timely written notice that you are revoking your proxy to Varonis Systems, Inc.’s General Counsel.

·You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself, revoke
your proxy.
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Your most current proxy card or telephone or internet proxy is the one that is counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

How many votes are needed to approve each proposal?

Proposal Vote Required Effect of
Abstentions

Broker Discretionary
Voting Allowed

Proposal No.
1: Election of
Directors

For the election of directors, the three nominees receiving
the most “For” votes from the holders of shares present in
person or represented by proxy and entitled to vote on the
election of directors will be elected. Only votes “For” or
“Withheld” will affect the outcome.

Not applicable

No – brokers without voting
instructions will not be
able to vote on this
proposal

3
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Proposal Vote Required Effect of Abstentions
Broker
Discretionary
Voting Allowed

Proposal No. 2:
Advisory Vote on
Executive
Compensation

Majority of the votes cast by holders of
shares present in person or represented
by proxy and entitled to vote at the
Annual Meeting.

Abstentions and broker
non-votes will not count as a
vote cast either FOR or
AGAINST approval of such
proposal (as applicable), and
thus will have no effect on
the outcome of the vote on
this proposal.

No – brokers without
voting instructions
will not be able to
vote on this proposal.

Proposal No.
3:  Advisory Vote on
the Frequency of the
Advisory Vote on
Executive
Compensation

Majority of the votes cast by holders of
shares present in person or represented
by proxy and entitled to vote at the
Annual Meeting. If no one single choice
(one, two or three years) receives a total
majority of the votes, the option
receiving the highest number of votes
will be considered the option chosen by
the stockholders.

Abstentions and broker
non-votes will not count as a
vote cast either FOR or
AGAINST approval of such
proposal (as applicable), and
thus will have no effect on
the outcome of the vote on
this proposal.

No – brokers without
voting instructions
will not be able to
vote on this proposal.

Proposal No. 4:
Ratification of the
Appointment of E&Y

Majority of the votes cast by holders of
shares present in person or represented
by proxy and entitled to vote at the
Annual Meeting.

Abstentions and broker
non-votes will not count as a
vote cast either FOR or
AGAINST approval of such
proposal (as applicable), and
thus will have no effect on
the outcome of the vote on
this proposal.

Yes – brokers without
voting instructions
will have
discretionary voting
authority to vote.

What is the quorum requirement?

The presence at the Annual Meeting, in person or by proxy, of the holders as of the record date of shares of common
stock having a majority of the voting power of all shares of common stock outstanding on the record date will
constitute a quorum for the transaction of business at the Annual Meeting. Shares held as of the record date by holders
who are present or represented by proxy at the Annual Meeting but who have abstained from voting or have not voted
with respect to some or all of such shares on any proposal to be voted on at the Annual Meeting will be counted as
present for purposes of establishing a quorum.

4
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How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the meeting. In addition, final voting results will be published in a
current report on Form 8-K that we expect to file within four business days after the meeting. If final voting results are
not available to us in time to file a Form 8-K within four business days after the meeting, we intend to file a Form 8-K
to publish preliminary results and, within four business days after the final results are known to us, file an additional
Form 8-K to publish the final results.

5
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Pursuant to our Amended and Restated Certificate of Incorporation, the Board is divided into three classes, Class I,
Class II and Class III, with members of each class holding office for staggered three year terms. At each Annual
Meeting of Stockholders, one class of directors is elected for a three-year term to succeed the same class whose term
is then expiring. The terms of the directors will expire upon the election and qualification of successor directors at the
Annual Meeting of Stockholders to be held during the year 2018 for the Class I directors, 2019 for the Class II
directors and 2020 for the Class III directors.

The Board presently has nine members. The term of the three Class I directors expires at the 2018 Annual Meeting. If
elected at the Annual Meeting, each of the director nominees would serve until the 2021 Annual Meeting and until his
or her successor has been duly elected and qualified, or, if sooner, until the director’s death, resignation or removal.
The following table sets forth information with respect to our directors, as of March 1, 2018:

Name Age Position
Class I Directors
Gili Iohan 42 Director
Ofer Segev 58 Director
Rona Segev-Gal 48 Director
Class II Directors
Kevin Comolli 58 Director
John J. Gavin, Jr. 62 Director
Fred Van Den Bosch 71 Director
Class III Directors
Yakov Faitelson 42 Chief Executive Officer, President and Chairman of the Board
Ohad Korkus 39 Director
Thomas F. Mendoza 67 Director

Each of the nominees listed below was recommended for election by the full Board and currently serves as our
director. Directors are elected by a plurality of the votes of the holders of shares present in person or represented by
proxy and entitled to vote on the election of directors. Accordingly, the three nominees receiving the highest number
of affirmative votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not
withheld, for the election of the nominees named below. If any nominee becomes unavailable for election as a result
of an unexpected occurrence, shares that would have been voted for that nominee will instead be voted for the election
of a substitute nominee proposed by Varonis. Each person nominated for election has agreed to serve if elected. Our
management has no reason to believe that any nominee will be unable to serve.
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The following is a brief biography of each nominee and each director whose term will continue after the Annual
Meeting. None of the corporations or other organizations referred to below with which a director has been or is
associated is a parent, subsidiary or an affiliate company.

DIRECTOR NOMINEES

Gili Iohan has served as a director since April 2017. From 2005 until April 2017, Ms. Iohan was the Company’s Chief
Financial Officer, responsible for the Company’s finance, accounting and back office operations. Prior to joining
Varonis, Ms. Iohan was a partner for six years at NextAge Co. Ltd., a financial services advisory firm. While at
NextAge Co. Ltd., Ms. Iohan served as a Chief Financial Officer and Strategic Financial Consultant for several
companies. Previously, Ms. Iohan served as a Senior Financial Manager at M-Systems Inc. and held a position at
KPMG LLP.

Our Board believes that Ms. Iohan possesses specific attributes that qualify her to serve as a director, including her
long history at Varonis and her experience as a chief financial officer of several companies in the software and
technology industry.

6
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Ofer Segev has served as a director since February 2015. Mr. Segev has over 25 years of management experience in
the high-tech and services sectors. Mr. Segev is the Chief Financial Officer and Chief Operating Officer at AlgoSec,
Inc., a network security policy management solutions provider, since February 2017. Previously, he served as the Vice
President of Finance and Chief Financial Officer of AudioCodes Limited, a communications company traded on The
Nasdaq Global Select Market, from November 2014 through April 2015. Prior to that, Mr. Segev served as the Chief
Executive Officer and as a director of Ness Technologies Srl from 2012 to 2013 and as its Chief Financial Officer
from 2007 to 2012.

Our Board believes that Mr. Segev possesses specific attributes that qualify him to serve as a director, including his
experience in the technology industry and as a chief financial officer of several companies, including publicly traded
companies.

Rona Segev-Gal has served as a director since December 2004. Ms. Segev-Gal is a partner at TLV Partners, an early
stage venture capital fund, since 2015. From 2005 to 2015, Ms. Segev-Gal was a general partner at Pitango Venture
Capital. Prior to Pitango, Ms. Segev-Gal served as a partner at Evergreen Venture Partners and as Vice President of
Business Development at BRM Technologies Ltd. Ms. Segev-Gal also serves as a director of several private
companies.

Our Board believes that Ms. Segev-Gal possesses specific attributes that qualify her to serve as a director, including
her long history at Varonis, her experience in the software and technology industry as an investment professional and
an executive and member of the board of other companies in the industry.

CONTINUING DIRECTORS

Fred Van Den Bosch has served as a director since January 2013. Mr. Van Den Bosch is a private investor and
business consultant. Previously, he served as Chief Executive Officer of Librato, Inc., as Chief Executive Officer of
PANTA Systems, Inc., as Executive Vice President Engineering, Chief Technology Officer and Director at VERITAS
Software, Inc, and in various engineering and management positions at the Computer Systems Division of Philips
Electronics. Mr. Van Den Bosch also serves as a director of SmarTap A.Y Ltd., sPark Parking Technologies Ltd., and
Trailze Ltd., and as an advisor to OSNexus, Inc., RepliXio Ltd., Robin Systems, Inc., Codota Dot Com Ltd and
Thehintbox!, Inc.

John J. Gavin, Jr. has served as a director since January 2013. Mr. Gavin is an industry veteran with more than 30
years of financial and operational management experience. He most recently served as the Executive Vice President
and Chief Financial Officer for leading data center automation software provider BladeLogic. Prior to joining
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BladeLogic, Mr. Gavin served as the Chief Financial Officer for several companies, including Data General
Corporation, Cambridge Technology Partners (CTP) and NaviSite, Inc. Mr. Gavin also serves as a director of
Broadsoft, Inc. and Cimpress N.V., and Mr. Gavin served as a director of Qlik Technologies Inc. from 2010-2016.

Kevin Comolli has served as a director since December 2004. Mr. Comolli is a partner at Accel, a global venture
capital and growth equity firm. Mr. Comolli has experience serving as a director of several private software
companies.

Ohad Korkus is our co-founder and has served as a director since December 2007. Mr. Korkus served as the
Company’s Chief Technology Officer from 2007 until February 28, 2018. Prior to Varonis, Mr. Korkus was
responsible for architecture, design and development of solutions in NetVision, Inc. and NetApp, Inc.

Thomas F. Mendoza has served as a director since June 2015. Mr. Mendoza is vice chairman of NetApp, Inc., a
storage and data management solutions provider, since March 2008. From October 2000 to March 2008, Mr. Mendoza
served as president of NetApp, Inc. Prior to March 2000, he served in various capacities at NetApp, Inc., including
senior vice president, worldwide sales and marketing, senior vice president, worldwide sales and vice president, North
American sales. Mr. Mendoza has been a director of ServiceSource International, Inc. since March 2011 and has also
served as a director of many other technology companies.

7
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Yakov Faitelson is our co-founder and has served as our Chief Executive Officer, President and the Chairman of the
Board since 2004. Prior to Varonis, Mr. Faitelson held leadership positions in the global professional services and
systems integration divisions of NetVision, Inc. and NetApp, Inc. Mr. Faitelson also serves as a director of E8 Storage
and Jivry, Inc.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE
IN FAVOR OF THE ELECTION OF EACH NAMED NOMINEE AS A CLASS I DIRECTOR
FOR A THREE YEAR TERM EXPIRING AT THE 2021 ANNUAL MEETING.

8
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Director Independence

On March 8, 2018, the Board reviewed its composition, the composition of its committees and the independence of
each director. The determination of independence of members of the Board was based upon information requested
from and provided by each director concerning his or her background, employment and affiliations, including family
relationships. In making this determination, the Board considered the relationships that each non-employee director
has with us and all other facts and circumstances the Board deemed relevant in determining their independence,
including the beneficial ownership of our capital stock by each non-employee director. The Board has determined that
Mr. Comolli, Mr. Gavin, Mr. Mendoza, Mr. Segev, Ms. Segev-Gal and Mr. Van Den Bosch, representing six of our
nine directors, are “independent” as that term is defined under the rules of The Nasdaq Global Select Market for
purposes of serving on the Board.

Board Leadership Structure

The Chief Executive Officer (“CEO”), President and Chairman positions are held by Yakov Faitelson. Periodically, our
Board assesses these roles and the board leadership structure to ensure the interests of the Company and our
stockholders are best served. Our Board has determined that its current leadership structure is appropriate as our CEO,
President and Chairman has extensive knowledge of all aspects of the Company, our business and risks, and our
customers. Our Board has no Lead Independent Director; however, the Board may choose to elect one.

Role of the Board in Risk Oversight

One of the Board’s key functions is informed oversight of our risk management process. The Board does not have a
standing risk management committee, but rather administers this oversight function directly through the Board as a
whole, as well as through various Board standing committees that address risks inherent in their respective areas of
oversight. In particular, the Board is responsible for monitoring and assessing strategic risk exposure, including a
determination of the nature and level of risk appropriate for us. As part of monitoring and assessing strategic risk
exposure, the Board assess our vulnerability to cyber-attacks and data breaches. Our Audit Committee has the
responsibility to consider and discuss our major financial risk exposures and the steps our management has taken to
monitor and control these exposures, including guidelines and policies to govern the process by which risk assessment
and management is undertaken. Our Audit Committee also monitors compliance with legal and regulatory
requirements, in addition to oversight of the performance of our internal audit function. Our Nominating and
Corporate Governance Committee monitors the effectiveness of our corporate governance guidelines, including
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whether they are successful in preventing illegal or improper liability-creating conduct. Our Compensation Committee
assesses and monitors whether any of our compensation policies and programs has the potential to encourage
excessive risk-taking. Typically, the entire Board meets periodically with senior management responsible for our risk
management, and the applicable Board committees meet periodically with the employees responsible for risk
management in the committees’ respective areas of oversight. The Board as a whole and the various standing
committees receive periodic reports from the head of our legal and operations groups, as well as incidental reports as
matters may arise. It is the responsibility of the committees’ chairs to report findings regarding material risk exposures
to the Board as quickly as possible.

Meetings of the Board

The Board met four times and took action by unanimous written consent two times during the last fiscal year. Each
Board member attended 75% or more of the aggregate number of meetings of the Board and of the committees on
which he or she served, held during the portion of the last fiscal year for which he or she was a director or committee
member. Four of our Board members attended the 2017 Annual Meeting.

9
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Information Regarding Committees of the Board

The Board has three committees: an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. The following table provides membership and meeting information for fiscal 2017 for each
of the Board committees:

Name Audit Compensation
Nominating and
Corporate
Governance

Yakov Faitelson 
Ohad Korkus 
Kevin Comolli X X
John J. Gavin, Jr. X X
Gili Iohan 
Thomas F. Mendoza 
Ofer Segev X
Rona Segev-Gal X X
Fred Van Den Bosch X
Total meetings in fiscal 2017: 4 4 1

Our Board may establish other committees to facilitate the management of our business. The composition and
functions of each committee are described below. Members serve on these committees until their resignation or until
otherwise determined by the Board.

Audit Committee

Our Audit Committee oversees our accounting and financial reporting process and the audit of our financial
statements and assists the Board in monitoring our financial systems and our legal and regulatory compliance. Our
Audit Committee is responsible for, among other things:

·appointing, compensating and overseeing the work of our independent auditors, including resolving disagreements
between management and the independent registered public accounting firm regarding financial reporting;

·
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approving engagements of the independent registered public accounting firm to render any audit or permissible
non-audit services;

· reviewing the qualifications and independence of the independent registered public accounting firm;

·reviewing our financial statements and related disclosures and reviewing our critical accounting policies and
practices;

· reviewing the adequacy and effectiveness of our internal control over financial reporting;

·establishing procedures for the receipt, retention and treatment of accounting and auditing related complaints and
concerns;

· preparing the Audit Committee report required by SEC rules to be included in our annual proxy statement;

·reviewing and discussing with management and the independent registered public accounting firm the results of our
annual audit, our quarterly financial statements and our publicly filed reports; and

· reviewing and approving in advance any proposed related person transactions.

10
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We believe that the functioning of our Audit Committee complies with the applicable requirements of The Nasdaq
Global Select Market and SEC rules and regulations.

The members of our Audit Committee are Mr. Gavin, Mr. Segev and Mr. Van Den Bosch. Mr. Gavin is the chairman
of our Audit Committee. The Board has determined that Messrs. Gavin and Segev qualify as “audit committee financial
experts” as contemplated by the rules of the SEC implementing Section 407 of the Sarbanes Oxley Act of 2002.

The Board has considered the independence and other characteristics of each member of our Audit Committee. Audit
committee members must satisfy The Nasdaq Global Select Market independence requirements and additional
independence criteria set forth under Rule 10A-3 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). In order to be considered independent for purposes of Rule 10A-3, an Audit Committee member may not, other
than in his capacity as a member of the board, accept consulting, advisory or other fees from us or be an affiliated
person of us. The Board has determined that each of Mr. Gavin, Mr. Segev and Mr. Van Den Bosch of our Audit
Committee qualifies as an independent director pursuant to Nasdaq rules and Rule 10A-3.

The Audit Committee operates under a written charter approved by the Board, which is available on our investor
website at http://ir.varonis.com/corporate-governance.cfm.

Compensation Committee

Our Compensation Committee oversees our compensation policies, plans and programs. The Compensation
Committee is responsible for, among other things:

·reviewing and recommending policies, plans and programs relating to compensation and benefits of our directors,
officers and employees;

·reviewing and recommending compensation and corporate goals and objectives relevant to compensation of our
Chief Executive Officer;

·reviewing and approving compensation and corporate goals and objectives relevant to compensation for executive
officers other than our Chief Executive Officer;

·evaluating the performance of our Chief Executive Officer and other executive officers in light of established goals
and objectives; and
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· administering our equity compensations plans for our employees and directors.

We believe that the functioning of our Compensation Committee complies with the applicable requirements of The
Nasdaq Global Select Market and SEC rules and regulations.

The members of our Compensation Committee are Mr. Comolli and Ms. Segev-Gal. Mr. Comolli is the chairman of
our Compensation Committee. The Board has considered the independence and other characteristics of each member
of our Compensation Committee. Compensation Committee members must satisfy The Nasdaq Global Select Market
independence requirements and additional independence criteria set forth under Rule 10C-1 of the Exchange Act. In
order to be considered independent for purposes of Rule 10C-1, the Board must consider whether the director has
accepted, other than in his or her capacity as a member of the board, consulting, advisory or other fees from us or
whether he or she is an affiliated person of us. Each of the members of our Compensation Committee qualifies as an
independent director pursuant to Nasdaq rules and Rule 10C-1 as well as Section 162(m) of the Code.

The Compensation Committee operates under a written charter approved by the Board, which is available on our
investor website at http://ir.varonis.com/corporate-governance.cfm.

11
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Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee oversees and assists the Board in reviewing and
recommending corporate governance policies and nominees for election to the Board and its committees. The
Nominating and Corporate Governance Committee is responsible for, among other things:

·evaluating and making recommendations regarding the organization and governance of the Board and its committees
and changes to our certificate of incorporation and bylaws and stockholder communications;

· assessing the performance of board members and making recommendations regarding committee and
chair assignments and composition and the size of the Board and its committees;

·

recommending desired qualifications for board and committee membership and conducting searches for potential
members of the Board by independently searching for, identifying, recruiting and, if appropriate, interviewing
candidates, as well as reviewing their qualifications, including experience, skills, expertise, diversity, personal and
professional integrity, character, business judgment, time availability in light of other commitments, dedication,
conflicts of interest and such other relevant factors that the Nominating and Corporate Governance Committee
considers appropriate;

·evaluating and making recommendations regarding the creation of additional committees or the change in mandate
or dissolution of committees;

·reviewing and making recommendations with regard to our corporate governance guidelines and compliance with
laws and regulations;

· reviewing succession planning for our executive officers and evaluating potential successors; and

·reviewing and approving conflicts of interest of our directors and corporate officers, other than related person
transactions reviewed by the Audit Committee.

We believe that the functioning of our Nominating and Corporate Governance Committee complies with the
applicable requirements of The Nasdaq Global Select Market.

The members of our Nominating and Corporate Governance Committee are Mr. Comolli, Mr. Gavin and Ms.
Segev-Gal. Mr. Comolli is the chairman of our Nominating and Corporate Governance Committee. The Board has
determined that each of Mr. Comolli, Mr. Gavin and Ms. Segev-Gal are independent within the meaning of the
independent director guidelines of The NASDAQ Global Select Market.

Edgar Filing: VARONIS SYSTEMS INC - Form DEF 14A

26



The Nominating and Corporate Governance Committee operates under a written charter approved by the Board, which
is available on our investor website at http://ir.varonis.com/corporate-governance.cfm.

The Nominating and Corporate Governance Committee will consider nominees recommended by stockholders for
election as directors. Candidates for the Board are generally selected based on desired skills and experience in the
context of the existing composition of the Board and needs of the Board and its committees at that time, including the
requirements of applicable SEC and NASDAQ Stock Market rules. The Nominating and Corporate Governance
Committee does not assign specific weights to particular criteria, and no particular criterion is necessarily applicable
to all candidates. Although the Nominating and Corporate Governance Committee does not have a specific policy on
diversity, in its consideration of the specific needs of the Board and the Company, the Nominating and Corporate
Governance Committee considers diverse backgrounds so that the Board composition reflects a broad spectrum of
experience and expertise.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that is applicable to all of our employees, officers and
directors, including our chief executive and senior financial officers. The Code of Business Conduct and Ethics is
available on our website at http://ir.varonis.com/corporate-governance.cfm. Any amendment to the code, or any
waivers of its requirements, will be disclosed on our website.

12
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Compensation Committee Interlocks and Insider Participation

None of the members of our Compensation Committee is an officer or employee of the Company. None of our
executive officers currently serves, or in the past year has served, as a member of the board of directors or
compensation committee of any entity that has one or more executive officers serving on the Board or Compensation
Committee.

Corporate Governance Guidelines

The Board has adopted corporate governance guidelines to assure that the Board will have the necessary authority and
practices in place to review and evaluate our business operations as needed and to make decisions that are independent
of our management. The guidelines are also intended to align the interests of directors and management with those of
our stockholders. The corporate governance guidelines set forth the practices the Board intends to follow with respect
to board composition and selection, board meetings and involvement of senior management, Chief Executive Officer
performance evaluation and succession planning, and board committees and compensation. The corporate governance
guidelines are available on our website at http://ir.varonis.com/corporate-governance.cfm.

Other Policies

Insider Trading Policy. Our insider trading policy prohibits our employees and directors from engaging in short sales
of Company securities, in transactions in publicly-traded options, such as puts and calls, and other derivative securities
with respect to our securities. This prohibition extends to any inherently speculative transaction or similar transaction
designed to decrease the risks associated with holding Company securities. In addition, our directors and employees
are prohibited from pledging Company securities as collateral for loans and may not hold Company securities in
margin accounts.

Stockholder Communications

You can contact the Board to provide comments, to report concerns or to ask a question, at the following address:

Corporate Secretary
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Varonis Systems, Inc.

1250 Broadway, 29th Floor

New York, NY 10001

United States

You may submit your concern anonymously or confidentially by postal mail. You may also indicate whether you are a
stockholder, customer, supplier or other interested party.

Communications are distributed to the Board, or to any individual directors as appropriate, depending on the facts and
circumstances outlined in the communication. In that regard, the Board has requested that certain items which are
unrelated to the duties and responsibilities of the Board should be excluded, such as:

· Product complaints
· Product inquiries

· New product suggestions
· Resumes and other forms of job inquiries

· Surveys
· Business solicitations or advertisements

13

Edgar Filing: VARONIS SYSTEMS INC - Form DEF 14A

29



In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be excluded, with the
provision that any communication that is filtered out must be made available to any non-management director upon
request.

You may also communicate online with the Board as a group. Please submit your question using the form you will
find on our website: http://ir.varonis.com/contactboard.cfm.

14
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PROPOSAL NO. 2

ADVISORY VOTE ON THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

In accordance with the rules and regulations of the SEC, pursuant to Section 14A of the Exchange Act, we are
providing our stockholders with the opportunity to vote to approve, on an advisory or non-binding basis, the
compensation of our named executive officers as disclosed in accordance with the rules and regulations of the SEC in
the “Executive Compensation” section of this proxy statement. This proposal, commonly known as a “say-on-pay”
proposal, gives our stockholders the opportunity to express their views on our named executive officers’ compensation
as a whole. This vote is not intended to address any specific item of compensation or any specific named executive
officer, but rather the overall compensation of all of our named executive officers and the philosophy, policies and
practices described in this proxy statement.

The say-on-pay vote is advisory and therefore is not binding on us, our Compensation Committee or our Board. The
say-on-pay vote will, however, provide information to us regarding investor sentiment about our executive
compensation philosophy, policies and practices, which our Compensation Committee will be able to consider when
determining executive compensation for the remainder of the current fiscal year and beyond. Our Board and our
Compensation Committee value the opinions of our stockholders and to the extent there is any significant vote against
the compensation of our named executive officers as disclosed in this proxy statement, we will endeavor to
communicate with stockholders to better understand the concerns that influenced the vote and consider our
stockholders’ concerns and our Compensation Committee will evaluate whether any actions are necessary to address
those concerns. Beginning with the 2017 fiscal year, the Company is no longer considered an emerging growth
company. As such, for the first time we are seeking stockholder approval, on an advisory basis, for the Company’s
2017 executive compensation program and look forward to receiving feedback from our stockholders on what we
believe to be a strong compensation program aligned with the interests of the Company and its stockholders.

We believe that the information we have provided in the section titled “Executive Compensation,” and in particular the
information discussed in the section titled “Executive Compensation—Compensation Discussion and Analysis,”
demonstrates that our executive compensation program has been designed appropriately and is working to ensure
management’s interests are aligned with our stockholders’ interests to support long-term value creation. The Company
encourages stockholders to review the executive compensation disclosure in the Compensation Discussion and
Analysis and executive compensation tables for the details of how its executive compensation policies and procedures
operate and are designed to achieve the Company’s compensation objectives.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE
IN FAVOR OF THE APPROVAL OF THE COMPANY’S EXECUTIVE COMPENSATION AS DISCLOSED
IN THIS PROXY STATEMENT.
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PROPOSAL NO. 3

ADVISORY VOTE ON THE FREQUENCY OF
ADVISORY VOTES ON EXECUTIVE OFFICER COMPENSATION

Stockholders have the opportunity to advise the Board, in a non-binding vote, whether we should conduct an advisory
(non-binding) vote to approve named executive officer compensation (that is, votes similar to the non-binding vote in
Proposal No. 2 above) every one, two or three years.

While our compensation strategies are related to both the short-term and longer-term business outcomes, we realize
that compensation decisions are made annually. We also believe that an annual advisory vote on named executive
officer compensation will give us more frequent feedback on our compensation disclosures and named executive
officer compensation program. The Board has determined that holding an advisory vote on named executive officer
compensation every year is the most appropriate policy for us at this time and recommends that stockholders vote for
future advisory votes on named executive officer compensation to occur each year. Notwithstanding the Board’s
recommendation and the outcome of the stockholder vote, the Board may in the future decide to conduct advisory
votes on a more or less frequent basis and may vary its practice based on factors such as discussions with stockholders
and the adoption of material changes to compensation programs.

The frequency that receives the highest number of votes cast will be deemed to be the frequency selected by the
stockholders. Because this vote is advisory, it will not be binding on the Board. However, the Compensation
Committee will consider the outcome of the stockholder vote, along with other relevant factors, in recommending a
voting frequency for the say-on-pay vote to the Board. The Company strongly encourages all stockholders to vote on
this matter.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE
IN FAVOR OF A FREQUENCY OF “ONE YEAR” FOR AN ADVISORY VOTE ON EXECUTIVE
COMPENSATION.
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PROPOSAL NO. 4

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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