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PROXY STATEMENT
ANKUAL AND EXTRAORDINARY GEKERAL MEETING OF SHAREHOEDERS
:i.l‘his proxy statement is being furnished in connection with the solicitation ul proxies on behalf of the Board of Dirccters of TAT Technolagies Lid., an [sracii corpuralion, lo be voted at
the Annual and Exlraordinary General Meeting of Sharchelders, or the Meeting, to he hefd an Augest 30, 2010 at 5:30 p.m. Israel tisne, at the offices of Isal Amlar nvestment (1993) Lid..

15 Medinat Haychudim St., 14th foor, Business Park, Elerzlia Pitnach 46140, Isracl, and any adjoumments thereof,

This I'roxy Stalement, the attached Notice of Annual and Exéracrdinary General Meeting and the enclosed proxy card are boing mailed 1o sharehalders en or aboul August 6, 2010.

:Z_"urpnsc of the Annual and Extraerdinary General Meeting

t the Meeting, shareholders will be usked 1o vote upan the fallowing matters: (1) the reelection of each of Mr. Giora Inbar, Mr. Jan H. Loch. Mr. Ronen Yehezkel, and Ms. Daniela
Yaran-Zoller to serve as a direetor. to hold effive until our 2011 Annual General Meeting of Sharcholders and unlil their successors are elected and qualified. See Section (7} below with
respect Lo the two outside directors of the Company: {2) the appraval of the reappaintment of, Kesselman & Kesselman PwC [srael, 2 member of PricewaterhouseCoopers Intemational
A.4d.. as pur independent certified pblic accountants, efTective as of the approval by the General Meeting of Shareholders until our 2011 Annual General Meeting of Sharehalders, and
fa delegate to our Board of Directors the authority to determine (heir remunemtion in accordance with the valume and nature of their services; (3} the review and discussion of the
‘Zompany's sudited financial statements for the year ended Decernber 31, 2009, and the report of the Roard of Directors for such period; {4) (he ratification and approval of the inclusion
of the parent company, TAT Industries Ltd. ("TAT Industries") in the Company's dircctors and efficers liability insurance policy for the period comnencing on December |, 2009 and
tnding en March 15, 2{0; (5) the appraval of the inclusion of the parent company, TAT [rdustries in a the Company's directors and officers liability insurance policy for the period
‘:'ommcnciug on March 15, 2010 and ending on March 15, 2011; (6) the approval of o "Framework Reselution™ far cumulative insurance periods of up to four {4] years, commencing an
April 1, 2011, regarding the purchase of directors and vfTicers lizbility insurance palicies; and; and {7} the election of Mr. Yacov Shahar to serve as an outside direeter for an initial three-
fear lerm as of his appointment by the General Mecting ef the Company.

'%"roxy Procedure

{lnly holders of record of aus ordinary shares, par value of NTS 0.9 per share, as of the close of business on July 34, 2010, are entitled to notice of, snl o vote in person or by proxy, at
she Meeting.

Shares eligible to be voted and for which a proxy card is properly signed and returned and actually received hy our transfer ngent o1 at our regisiered office in Israel at least foriy-eight
448) hours prier to the beginning of the Meeting will be voted as dirccted. Unsigned or unreturned proxies, including those not returned by banks, brokers, ar other record halders, wilt
;101 be counted for quorum ar voting purposes.

We will bear the cost of saliciting proxies from cur sharcholders, Proxies will be solicited by mail and may also be solicited personally or by telephone by our directors, officers and
smployees. We will reimhurse brokerage houses and other custodians, nominees and fiduciaries for their expenses in accordance with the regulations of the U.S. Securilies and
Zxchange Commission concerning the sending of prexies and proxy material fo the beneficial owners of stock.




EAccording to an agreement hetween our parent company, TAT Industries and its controlling shareholder, Tsal Amlat Tnvestments {1993 Lid. (*Isal Amlat™, which was approved by the
‘audit committee and beard of direetors of TAT Industries in July 2009, Isal Amlat granted TAT Industries, or anvone on its behalf, a proxy with respeet to all of [sal Amial's shares in
#he Campany, as shall be held by 1sal Amlat from time Lo time, to participate and vole on behalf of Isal Amlat in every mecting of shareholders of the Company, according to TAT

dndustries' discretion. This agresment is valid and shall cantinue ta hind the parties for a5 leng as Isal Amlat holds Control {as such term is defined under the Israeli Securitics Luw, 1968
il as sel Torth in the praxy card attached hereto) of TAT Industries.

-You may vote by submilting your proxy with voting instructions by mail if you promptly complete. sign, date and return the accompanying proxy card in the enclosed self-addressed
znvelope to our transfer agent or to our registered office in [sracl at least forty-eight (48) hours prior to the appointed time of the Meeting. You may revoke your proxy at any time prior
;o the exercise of authority granted in the proxy by giving a written notice of revecation to our Corpomate Secratary, by subinitting a subsequently dated, validly exccuted proxy, or by
oling in person.

.?{)_nnrum and Voling
s of July 20, 2010, there were culstanding 8,815,003 erdinary shares (net of 258,040 dermant shares). Each ordinary share entitles the holder 1o ane vote,

The presence of two sharehelders. hoiding at lcast one third {1/3) of our issued share capital vating rights. represented in person or by proxy at the Meeting, will constitute a
‘quorum. Mo business will be considered ar detenmined at the Meeting, unless the requisile quorum is present within half an hour (rem the time designated for the Meeting. [Fwithin half
0 hour from the lime designated for the Meeting a quorum is not present, the Meeting will stand adjoumed fa the same day in the lollowing week, at the same time and place, ot to such
other time as designated in the notice of such adjourned mecting. If within haif an hour Irom the time designated for the adjourned Mezting a quorum is net present, any number af

areholders present will vonstitute a quorarn. This notice shall serve as notice of such revonvened meeting if no quorum is present at the original date and time and no further nlice of
e reconvened meeting will be given te sharcholders.

fkesn]nliun 1)z Under the Israeli Companies Law, the atfirmative vote of the holders of n majority of the ordinary shares represented at the Meeting, in person or by praxy, entitled to
wvole und votling thereon, is required to reelect os directors the neaninees named above.

Reselution (2): Under the Ismeli Companics Law, the affirmalive vole of the holders of n majority of the ordinary shares represented at the Meeling, in person or by prexy, entitled to
“yole and voling thereon, is required to approve the reappointment of Kesselman & Kesselman PwC Tsrael, a member of FricewaterhouseConpers International Lid., as gur independant
‘fegistered public accountants uneil aur 201 | Annual General Meeling of Shureholders, and ta delegate ta our Board of Dircctors the autharity 1o aur Audit Cammittee the authorily 1o
determine their remuneration in accordance with the volume and naturc of their services.

“Resolutions (4-6): Under the Isracli Companies Law, the approval of the Company's directors and afficers liahility insurance pelicies requires the affirmative vote of the holders of u
smajority of the ordinary shares represented at the Meeling, in person ar by proxy, entitled o vole und voting thereon, pravided that either (i} the shares voting in favar of such
wresolution {cxcluding the vote of abstaining shareholders) include at least one-third of the non-interested sharcholders with respect to such propesal zepresented and vating on the
natter, or {ii) the total sharcheldings of the non-intesested sharcholders with respect ta such proposil who vote against the resalution (excluding the vate of abstaining shareholders)
Anust not represent more than L% of the vating rights in our company. Under the Isracli Companies Law, a “personal interest” (i} includes, inter afia, tie personal interest of a relative
of the sharcholder {including, infer alia, a spouse thereof); (ii) inciudes the personal interest of a corporalivn in which the shareholder or n relative (including, inter afia, a spouse
£hereof} serves as 9 director or the chicf cxccutive officer, owns at least 5% of the shares, ar has the tight to appoint a director or the chief executive officer; and (iii} excludes an interest
arising salely from the awnership of the company's vrdinary shares. In the proxy card attached to the proxy statement you will be asked to indicote whether you have a personal
‘nterest in this transaction. If any shareliglder casling a vote in connection berete dees not notify us whether or not they have a personal interest with respeci to Resolutjons 4-6.
iiheir vote with resyrect to those Proposals will be disqualified.




‘Resolution (7): Under the lsraeli Companies Law, the election of the namines for outside director reguires the affirmative vote of a majority of ardinary shares represented at the
Mecting, in persen or by praxy, entitled fo vote and voting on the matter, provided that cither (i) the shares voting ir faver of such resolution include at lenst one-third of the shares of
“1on-controlling shareholdess wha vate on the matter {excluding the vote of abstaining sharcholders), or {ii) the total shareholdings of (he non-cantrofling shareholders who vote
ainst such proposal do not represent more than 1% of the voting rights in our company, In the proxy card attached to the proxy statemen you will ke asked to Indicate whether you
are a controlling shareholder (as such lerm is defined therein), or acting on his behall. IF any sharchetder casting a vote in conneciion hereto does not notily us whether or nat they
‘are a controlling shareholder {or acting on his behalfy with respect to Resolution 7, their vate with respect to this Propasal will he disqualified.

‘5-:]‘11ere will be a specific pluce on the proxy card to indicate il you have o personal interest in Proposals 4 to 6. Sharcholders nre asked (o indicate “yes™ or “ne." I a shoreholder fails
?o notify us as to wheiher ar nat he or she has a personal interest in Proposals 4 to 6 his or her vote witl not be counted with respect to Proposals 4 {a 6. Please note that a sharehiolder
15 required to indicate whether or not he or she has a personal interest in Proposals 4 to 6 whether the shareholder votes for or against 'roposals 4 to 6.

Tn the proxy card attached to ¢the proxy statement yon will be asked to indicale whether you arc a controlilng shareholder (or acling on his behialf) in Propasat 7, If any shareholder
zasting a vote fn connection lierety dues not notify us whether or not they are a controlling shareholder {or acting on his behall} with respect to Proposal 7, their vote with respect ta
his Proposal wil be disqualified.

Beneficial Ownership of Sceurities by Certain Beneficial Owners and Manapement

xcept as set forth below, none of our directors and executive officers beneficially owns more than 1% of our ontstanding sharcs. Isal Amlat, a Tel-Aviv Stock Exchange publicly traded
company, organized under the laws of the State of 1srael (which is indirectly controlled by Mr. Ron Elray), is the beneficial holder of 53.7% of aur outstanding sharcs (4,732,351 shares),
of which [0.06% (886,443 shares) are held directly by it and 43.6% (3,845,908 shares) are held directly by our parent company, TAT Industries Lid., which is 79,33% held by Isal Amlat.
‘Leap-Tide Capital Management Inc., which is centrolled by Mr. Jan Logh, a memher of our board of dircetors. is the heneficial holder of $.9% of our vrdinary shares (522,607 shares). Na
'%)thcr shareholder benelicially awns 5% or more of our ordinary shares.

The fallowing table sets forth certain information ns of July 20, 2610, regarding the beneficinl ownership by all sharehelders known to us to own beneficially more than 5% of our
Hutstanding ordinary shares.

Number of
Ord:nary Shares

: Beneficially Percentage of

Mame Owned(E) Ownership(2)
Seal Amlat lnvestments (1993 Ltd. (3) .- S el e o B A el e e T 473238 o 53.7%
AT Industries Ltd. (4) o o _ e C 3R439M8 43.6%
eap-Tide Capital Management Inc.: PR B L R i A e LA e 522607 T T 59%
{8} Beneficial ownership is determined in accordance with the rules of the Securities and Exchiange Commissian and generally includes voting or investment nower with

respect lo securities. Ordinary shares relating to oplions and warrants currently exercisable or exercisable within 60 davs of the date of this table are deemed
outstanding for computing the percentage of the person holding such securities but are not deemed outstanding for computing the pescentage of any other persan.
Except ns indicated by footnote. and subject to community property laws where applicable, the persons named in the table above have sole vating and investment
pawer with respect te all shares shown as benelicially owned by them.

(2) The percentages shown arc based on 8,815,003 ordinary shaves issued and outstanding ag of July 20, 2010 (nct of 258,040 dormant shares),

[&))] [ncludes 836,443 ordinary shares held directly by 1sal Amlat and 3,845,908 ordinary shares held dircetly by TAT Induslries, which is 79.23% conirolled by lsal Amlat.
As such, Isal Amlat may be deemed to be the beneficiai vwaer ol the aggregate 4,632,351 ordinary sharcs held direcily by itself and TAT Industries. Isal Amlat is
B1.63% controlled hy KMN Holdings Ltd., nn [stacli company publicly traded on the Tel Aviv Stock, which is 60.2% centrolled by Ron Elroy.

[€))] TAT Industries is 79.33% controtled by sal Amlat, As such, Isal Amlat may be deemed tv be the beneficial owner of the agaregate 3,843,908 ordinary shares held
direetly by TAT Industries. Isal Amlat is 81.65% controlled by KMN Holdings Ltd., an [sraeli company publicly traded on the Tel Aviv Stack. which is 60.2%
controlted by Ron Eleroy.




ELECTION OF DIRECTORS
{lient | an the Proxy Card)

“ir nrticles of association provide for a Doard of Directors consisting of nu less than twa and no more thay eleven members. Our Board of Directars is currently eomposed of six
idirectors, including twa outside directors appointed in accardance with the Israeli Companies Law. Our directoss, other than our outside directors, a5 elecied at each annual meeting of
“shareholders. All the members of our Board of Directors (except the outside directors} may he reelected upon completion of their term of office,

‘At the Meeting, sharchaldess are being asked to reelect the following current directors, Messrs. Giora Inbar, Ronen Yehezkel and Jan H. Loeb and Ms. Danicla Yaron-Zoller, 1o hald
office until our 2011 Annual General Meeting of Sharcholders and until their successors are elected and qualified.

Under the Israeli Companies Law the board of directors of a public company is required to determing the minimum number of directoss with “accounting and financial expertise” wha will
serve an fhe board. Qur Board of Directars determined that at least two direclors must have “accounting and finaneial expertise,” as such term is defined by regulations promulgaled
tunder the Tsracli Compunies Law. The Doard of Directors determined thal Messrs. Reonen Yehezkel, Jan H. Loeb Ms. Daniela Yaron-Zolles, Mr. Rami Daniel, the incumbent outside
dircctors, and Mr. Yacov Shahur, whose appointment to serve as an outside director is subject to the approval of the shareholders of the Company as set forth herein, all have
'nccounting and financiat expertise™Furthermore, onr Board of Dircetors determined that Mr. Ian H. Loeb is an “independent™ director within the meaning of this term under the Israeli
Companies Low, in addition to the twa outside directars.

:We are a “controlied company” within the meaning of the NASDAQ Marketpiace Rules. As such, we are exempl from the NASDAGQ Marketplace Rules requirement that a majority of a
company’s Board of Directors must qualily as independent directars within the meaning of the NASDAQ Marketplace Rules. We are also exempt from the NASDAQ Marketpiace Rules
‘tequiremnent regarding the process for the noinination of directors; instead, we fallow 1sracli Taw and practice in accordance with which directors are proposed by the Beard of Directors
and elected by the sharehelders, unless otherwise provided in 2 company's adicles of nssaciation. Our articles of association do not provide otherwise. Qur practice has been that cur
Airector nominees are presented in our proxy statement for election at out anaual meetings of sharehelders.




',:{Jndcr the lsraeli Campanies Law, the affirmative vote of the holders ol a majority of the ardinary shares represented at the Meeting, in person or by praxy, entifled 1o vote and voting
therean, is required to reelect each of the nominees named above. The vote for ench of the nominces for director will be separate.

:Sci forth betow is information about ench nominee. including age, position(s) held with the company. principal occupation, business history and ather directorships held.

‘Brigndier General (Res.} Giova fihar was elected as the Chairman of aur Board of Directors in January 2008. Brigadier General (Res.) Inbar currently serves as the chairman of the
Board of Directars of 1sal Amlat, our indireet conlralling shareholder, and as the chief executive officer of KMN Holdings Ltd. (“KMN"}, the parent company of Isal Amlat. Bripadier
‘enerzl (Res.) Inhar also serves as chaimman of the Hoard of Directors of a number of companies in the KMN Group, including our direct parent company, TAT Industries. Brigadier
“General (Kes.) Inbas served in the [srael Defense Forces Tor 25 years retiring with the mnk of Brigadier General in 1998. Brigadier General (Res.) Inbar holds a BLA. degree and an MBA
‘depree in Business Administration from Haifa University and is also a graduate of the US Army War College.

:;?:Danien'a Yaron-Zoiler was clected as a direvtor in January 2008, Ms. Yaren-Zoller currently serves as a director of the strategic customer division of NESS Technologies Lid Ms Yaron-
Zoller alse serves ag a member of the Board of Directors of several companies in the KMN Group. Ms. Yaren-Zotler holds a LA depree in Law from the University of Tel Aviv.

“Jan Lock was elected as a director by our Board of Directors in August 2009. Mr. Loeb bas served as President of Leap Tide Capital Management, Inc., a capital investment firm, since
2007. From February 2005 through January 2007, he served as a portfolio manager of Amtrust Capital Manngement, Inc. From February 2004 through January 2005, Mr. Loeb was a
Porifolic Manager for Chesapeake 'artners, o eopital investment firm. From January 2002 through December 2004, Mr. Loeb was a Managing Director of Jefferies & Comguny, Inc., an
‘investment banking finn based in New York City, From 1994 through 2001, Mr. Loeb was u Managing Director of Dresdner Kleinwort and Wasserstein, Inc., an investment banking firm
t_i-.msed in New York City, which was formerly known as Wassersiein Perella & Co., Inc. Mr. Loeb is also a director of American Pacific Corp and Pernix Therapeuties Holdings, ne. Mr.
‘L.aeb graduated from Baruch College ~ City University of New York with a baccalaureate in Finance and Investments.

anen Yeherkel (39) was elected as a director by our Board of Directors in June 2010, Mr. Yehezkel has served as the company treasurer of El Al Airlines Lid.. the natianal Israel airlines.
rom 2003 through 2006. From May 2008 through January 2010, Mr. Yehezke! served as the business development manager of KMN. Since TFebruary 2014, he serves as the Chief
inangial Officer of KMN and also serves ns a member of the Beard of Drrectors of several companies in the KMMN Group. Mr. Y chezkel hofds a B.A. degree in Economics and an MBA

Tom the University of ol Aviv.
‘The Board of Birectors recommends a vale FOR the reelection of cach of the director nominees named herein.
:f;!\mlit Commillee

‘Under the 1sraeli Companics Law, the board of directors of any public company must estabtish an audit committee. The audit committee must consist of at leas! three directars and must
‘nclude all of the outside directors. The nudit committee may not include the chairman of the baard of direclors, any director empleyed by the company or providing services ta Lhe
‘sompany on an ongoing basis, ar a controlling sharcholder or any of the cantrulling sharehotder’s relatives.

In addition, the NASDAQ Marketpince Rules requite us to establish an audit commiltee comprised of at Least three members, all of whot must be independent directors, each of whomn
is financially literate und salisfies the respective “independence” requirements of the Seeuritivs and Exchange Commission and NASDAGQ and onc of whom has accounting or related

financial management experlise al seniar fevels within a company.




Jur audit commiltee assists our Board of Directors in overseeing the necounting and financial reporting processes of our company and audils of our financial statements, inciuding the
_mtegrity of our financigl statements, compliance with legal and regulatory requirements, our independent registered public accountants” qualifications ond independence, the
;performance of our internal audit function and independent registered public accountants. finding any defects in the business management of our company and praposing to our Board
(of Directors ways to correct such defects, approving related-party lransactions as required by [sracli law, and such other dulies as may be directed by our Board of Directars. The audit
‘ommittee may consult from time to time with our independent auditors and internal auditor with respect to matiers involving financial reporting and interna accounting contrals.

{)ur audit committee consists of three members of our Board of Directors whu satisfy the respective "independence’ requiremenls of the Securities and Excliange Commission,
NASDAQ and Israeli law for awdil committee members. Our Bonrd of Directors has determined thal each member of ous audit committee quadifies as an audit committee financial expert,
s defined by rules of the Sccurities and Exchange Commission. The audit committee mects at least ence each guarter,

Executive Compensation

:I'he following table sets forth all the cumpensation we paid with respect to atl of our directors and executive officers as a group for the year ended Deccmber 31, 2009,

:C)n May 20, 2008 the Board of Dircctors of the Company appraved compensation for all of the directors (exchuding Messrs. Giara Inbar and Jan H. Loeb} in accordance with the

Companies Regulations {Rules Regarding Compensation and Expenses for External Directors), 2000 which is: a per meeting attendance fee of NIS 2,200 {approximately $576}, plus an
noual fee of N1S 59,100 (appraximately 815,315).

“The Chairman o our Board of Directors, Mr. Giora Inbar, and the diteclor, Mr. Ronen Yechezkel, do not receive any compensation from us.

T'he Buard of Directors has determined to pay Mr. Jan H. Locb a per meeting atlendance fee of $1.000, plus an annual fee of § 40,000, The fee for a written cansent of the Board of
Lirectors is $500. In addition, the Company shall pay the costs for Mr. Loeb's trip fo Israel once a year to attend » Board of Directors Meeting in person.

Salaries, lees,
Contmissions

and
Bonuses (ther benefits
I disgctors and executive officers as a group (9. persons). . -8 1,730,000 8. . C 64000

During the year ended December 31, 2009, we paid its directors, other than Messrs. Giora Inbar and Dr. Avraham Orfal (wlio received me compensation and no lonper serves on our

hoard of directors), the mirimum amounts permitted by law to an owtside director (within the meaning of the Israeli companies Law) which was: a per meeting attendance fee of NIS 2,200
appraximately $585), plus an annual fee of NIS 61,820 (approximately $15,720).




REVIEW ARD DISCUSSION GF OUR AUDITOR'S REPORT AND
FINANCIAL STATEMENTS
(lice 2 on the Proxy Card)

At the Meeting, our Auditor's Report and Financial Statements for the year ended Devcember 31, 2009 will he presented. We will hold a discussion with respeet to the financial
itatements at the Mecting, This item will not involve a vote of the sharehalders.

'\,DF'II'S QF THE ANNUAL FINANCIAL STATEMENTS FOR THE YEAR ENDEN DECEMBER 31. 2609 WILL BE MAILED WITHOUT CHARGE TO ANY SHAREIIOLDER ENTITLED
]0 VOTE AT THE MEETING, UPON WRITTEN REQUEST TO: TAT TECHNOLOGIES LTD.. PARK RE-EM INDUSTRIAL ZONE, P.0. BOX R0, GEDERA 70750, ISRAFL, ATTENTICN:
'\YA BEN DAVID, SECRETARY.

APPOINTMENT OF ALDITORS

We first appointed Kesselman & Kesselman PwC Isracl, a member of PricewaterhouseCoopers Enternational Lid., as our independent anditors in 2009, Kesselnan & Kesselman PwC
stacl has no relationship with us or any of our affiliates except as auditors.

At the Mecting, sharcholders will be asked to approve the re-appointment of Kesscliman & Kesselman PwC 1srel as aur independent registered public accountants effective as of the
ipproval by the General Meeling ol Shareholders and until the Company's 2811 Annual General Meeting of Shareholders, pursuant te the recominendation of our Audit Cammittee and
Board of Directors, As n result of Kessclman & Kesselman Pw( Tsrael familiarity with our aperations and its reputatien in the auditing field, our Audit Committee and Board of Directors
believe that Kesselman & Kesselman PwC Israel has the necessary persornel, professional gualifications and independence to act as our independent registered public accountants,

:Al the Meeting, shareholders will also be asked to autherize to delegate to our Board of Directars the authority to determine the remuneration of our independent auditars according to
Ahe volune and nature of their services. With respect to fisenl year 2009, we paid Kesselman & Kesselman Pw{ Israel approximately $1 15,000 for audit services {for 6 months of sarvices,
‘hased on annual audit fee of $215,000}, 530,000 for audit-related services and $22.000 for tax-related services.

tis fherefore proposcd that ut the Meeting the sharehalders adopt the following resolution:
"RESOLVED. that the appointment of Kesselman & Kesselman PwC Israel, a member of PricewaterhouscCoopers Internativral Lid., as the independent public accountants of the
‘-ompany effective as of the approval by the Generat Meeting of Shareholders and undil the Company's 2011 Annual General Mecting of Shareholders, be and hershy approved. and it is

“urther tesalvad, that the Board of Directors be. and it hereby is, authorized 1o determine the remuneration of such auditors in aceordance with the valume and nnture of their services.”

The affirmative vote of the holders of a majority of the ordinary shares, represented at the Meeting in person or by proxy, entitled ta vote and voling thereon, is required to approve the
Soregaine resolution.

The Board of Directors recommends a vote FOR the foregoiog resolution.

RATIFICATION AND APPROVAL OF THE INCLUSION OF THE PARENT
COMPANY, TAT INDUSTRIES LTE. IN THE COMPANY'S DIRECTORS AND
OFFICERS LIABILITY INSURANCE POLICY
(em 3 an the Proxy Card)

At the Meeting, shareholders will be asked to ratify and approve the inclusion of the dircet parent company, TAT Industsies in a directors' and officers’ liability insuranee policy (in this
ection, the "Poliey"), which was in farce for the period commencing on Becember 1, 2009 and endirg on Marcls 15, 2010, and included the Company, TAT Industrics, and companies
‘1eld by the Company.




The Policy was provided by Catlin. Liberty and AIG. The Policy coverage was for the period commencing on December |, 2009 and cnding on March 15, 2010, The Policy has a per claim
ind aggregate coverage limit for one year of up to 525,000,000, The annual premium with respect so the Palicy is §145,000, out of which $1.750 was paid by TAT Induslsies. Retentian of
pfficers — none; Retention of the Company in respect of claims made in USA/Canada - $50,000: Retention of the Company in respeet of claims made in the rest of the world - $35.000;
‘Retention in respeet of securities claims - $100,000.

Htis thereforc proposed that as the Meeting the following resolution be adopted:

SRESOLVED, to ratify and approve the inclusion of the parent company, TAT Industries Ltd., in a directors’ and officers’ liability insurunce policy which was in foree for the periad
sommencing on December 1, 2009 and ending on March 15, 2014. The Palicy was provided by Catlin, Liberty and AKI. The Policy coverage was for the periad commencing on December
¢k, 2009 and ending an March 15, 2010, The Policy has 2 per claim and aggrepate coverage limit for one year of up ta $25,000,000. The sunual premium to be paid with respect to the
Policy is $143,000, out of which 51,750 to be paid by TAT Indusiries. Relention of officers — none; Retention of the Company in respect of claims made in USA/Canada - $50.000,
‘Retention of the Company in respect of claims made in the rest of the world - $35,000; Retention in respect of sccurities claims - $100,000™.

1Juc to the fact thal the above insurance pelicy provides coverage alsu Lo directors of the Company appointed in accerdance with the recommendation of certain of the Company's
majer shareholders and due to the fact that aur direct controlling sharcholder is a parly Lo the engagement, the insurance policy may constitute a transaction with a controlling
hareholder ar shareholders under the Israeli Companies Law. Therefore, the affirmative vote of the holders of a majority of the ordinary shares, represented at the Meeting in person or
oy proxy, entitled to vote and voting thercon, is required 1o approve the foregoing resolution, provided Lhut either {i) the shares voting in favor ol such resolution include at least one-
:hird of the non-interested shareholders with respect ta the item vating on the matter {cxcluding the vole of abstaining shareholders), or {ii) the total shareholdings of the non-interested
shareholdess who vote against the item must nol represent more than 1% of the voting rights in our company. Under the Tsraeli Companics Law, a “personal interest™ (i} includes, inrer
aiia, the persanal interest of a relative of the shareholder (including, inter alia, a spavse thereaf); (i) includes the personal interest of a corporation in which the shareholder or a
relative (including, fnter alia, a spouse thercof) scrves as a director or the chief executive officer, owns at least 5% of the shares, or has the right to appeint a director or the chief
:xecutive olficer; and (iii} excludes an interest arising solely from the ownership of the company's ordinary shares.

“There wilt be a specilic place an the proxy card te indicate if you have a personal interest in this Proposal 4. Shareholders are asked {o indicate “yes” or “no,” I a shareholder fails
o notify us a3 to whether or not he or she hos o personal interest in this Proposal 4, the shareholder vote will not be counted with respect ta this Propaosal 4. Please note that a
thareholder is required 1o indicate whether or not he or she has a personal inlerest in this Praposol 4 whether the shareholder voles for or against this Proposal 4.

The Board of Directors recommends a vote FOR the foregoing resolation,

APPROYAL OF THE TNCLUSION OF THE PARENT COMPANY, TAT
INDUSTRIES LTIy, IN A DIRECTORS' AND OFFICERS' LIABILITY
INSURANCE POLICY
{Itewe 4 an the Proxy Card}

At the Meeting, shareholders will be asked to approve the procurement inclusion of the direct pacent company, TA'l Industries in a directors' and officers’ liability insurance policy
which is in force for the period commencing on March 15, 2014 and endirg on March 15, 2611 {in this section, the "Policy™), and includes the Company, TAT Industrics, and companies
Aeld by the Company.




The Policy will be provided by Catlin, Liberty and AIG. The Policy coverage will he for the periad commencing on March 15, 2010 and ending on March 15,201 1. The Policy will have a
per ctaim and aggregate coverge limit for one year of up 1o 325,000,004, The premium to be paid wilh respect to the Policy will be £135,000, out of which $7,000 w be paid by TAT

industrics. Retention of aflicers — none; Retention of the Company in respect of claims made in USA/Canada - $50,000; Retention of the Company in respect of ¢laims made in the rest of
he world - $35.000; Retention in respect of securities claims - $100,000.

tis thercfore proposed thal at the Meating the following resolution be adopted:

RESOLVED, ta apprave the inclusion of the parent cormpany, TAT Industries Ltd, in a directors” and officers’ liability insurance policy. The Palicy will be provided by Catlin, Likerty
nd ALG. The Policy coverage will be For the period commencing on March 15, 2010 and ending on Mateh 15, 2011. The FPalicy will have a per claim and aggrepate coverage limil for one
ear of up ta $25,000,000. The premitem to be paid wilh respect to the Paticy will be $135,000, out of which S7,000 to be paid by TA'l Indusiries. Retention of officers — nane; Retention

f the Company in respect of ckiims made in USA/Canada - 550,000; Retentian of the Company in respeed of claims made in the rest of the world - $35,000; Retention in respect of
ccurities claims - S1000007,

[Due to the Tact that the above insurance policy provides coverage also lo directors of the Company appointed in accordance with the recommendation of certain of the Company's
“major shareholders and due 1o the fact that the controlling shareholdes is a party to the engagement, the insarance policy may constitute a transaction with a cantrolling sharcholder or
.sharcholders under the 1sraeli Campanies Law. Therefore. The affinnative vete of the holders of a majarity of the ordinary shares, represented at the Meeting in person or by proxy,
zniitled to voic and voling thereon, is required to approve the foregoing resolutivn, provided that either (i) the shares voting in faver of such resalution inciude at least one-third of the
:non-interested shareholders with respect te the item voting on the matter (excluding the vote of abstaining shareholders), of {ii} the total shareholdings of the non-interested
harcholders who vole against the item must not represent more than 1% uf the voling rights in our company. Under the lsraeti Companies Lasw, a “personal interest™ (i) inzludes, infer
salia, the personal interest of a relative af the shareholder (including. infer ulia, a spouse thereaf}; (i) inciudes the personal interest of a corporation jn which the shareholder ar a
relative (including. inter alia, 2 spouse thereel} serves as a direcvor of the chief exceutive officer, owns at least 5% of the shares, or has Uie right 1a appoint a director or the chiel
axecutive officer; and {iii) exciudes an interest arising solely from the ownership of the company’s ordinary shares.

;l‘here will le a specific ploee an the proxy card te indicate if you have z personal interest in this Proposal 5, Shareholders nre asked ta indlcate “yes™ or “no,” Il a shareholder falls
to notify us a3 to whether or nat he or she has a personal inferest in this Proposal 5, the sharehalder vote will not be connted with respect ia this Propesat 5. Please note that a
dharehalder is required to indleate whether or not he or she has a personal interest in this Proposal 5 whetker the shareholder votes for or agaknst this Proposak 5.

ffl'he Bonrd of Directors recommends a vote FOR the Torepoing resolution,

APPROYAL OF A "FRAMEWORK TRANSACTION" REGARDING THE
PURCHASE OF DIRECTORS' AND
OFFICERS® LIABILITY INSURANCE POLICIES
(ftem 5 on the Proxy Card)

The Isroeli Companics Law provides that a campany may, if permitted by its articles of assoriation, enter into a conteact for the purchase of insurance covering the ligbility of any of its
affice holders with respect to an act or umission performed hy the office holder in his or her capacity as an office holder, for (a) a breach of his or her duty of care to the COMpaBy or
imother person; {b) a breach of his or her duty of lovally to the campany, provided that the office holder acted in pood faith and had reasonable cause 10 assume that his or her act
wouid not prejudice the company's interests; or {c) a financial liahility imposed upon him or her in favor of another person. Our Articles of Association allow us to insure our office
nolders 10 the fullest extent provided by the Isracli Companies Law. An “office helder™ js defined wnder che Isracli Companics Law as a director, peneral manager. chief business
manager, deputy general manager, vice genoral manager, eiher manager directly subordirate o the managing directer or any other person assuming the responsibilities of uny of the
Taregoing positions withaut regard to such person’s titte.




iThe Ismeli Companies Law provides that a company may nat eater into an insurance contract that would provide coverage for any menetary liability incurred as a resule of any of the

“fotlowing: (a) a breach by the office holder of his or her duty of loyalty unless the office holder acted in pood faith and had a reasonable basis to believe that the act wonld not prejudice

the company; (b) a breach by the office holder of his or her duty of care if sueh breach was cammitted intentionslly or recklessly. unless the hreach was commitied enly negligently; (¢}
any act or omissien committed with the intent t unlawfully yield o personal benefit; or {d) any line or manetary settlement impesed on the ofTice holder.

At the Meeting, shareholders will be asked to approve, by way of "Framework Transaction” as defined in the Companigs Regulations (Relief from Related Party Transactions), 2000 (the
!'Regulations"), the purchase of directors' and officers' liability insurance palicies (group palicies or athers), cavering the Tinbility of any of the Company’s office holders, serving in the
Company from time 1o time, including office holders that are ar might he considered contralling sharehelders and/or acting on controlling sharehalders hehalf, whetlier us a result af
renewing the policy mentivaed ia Item 1 on the Proxy Card, or by way of purchasing other policy, all of which for a cumulative insurance periods of up to four (4) years, commeneing on
April 1, 2011, with the same insurer ar with a different onc, subject to the amendment of the paliey terms, and provided that the purchase of such policies within the abovementioned
period will be exceuted subject to the following cumulative terms: {i) The annual insurance fee to be paid by the Compuny will not exceed $200,000; (ii) The per claim and apgregate
coverage limit will not be less than $20,000,000; (iii) each transaction in the abovementivned pesiod will be approved by the audit committee and the board of direclors of the company,
which will determing that such sperific transaction complies with the framework specified in this Ttem; {iv) in case of an occurrence related fo a policy, the board of directors will be
.reporied with such regard; (v) hefore renewing an insurance policy, the audit commiltee and the board of directors of the company will examine compliance with he relief terms defined
an Section 1 b(3) of the Regulations, as in effect from time ta Lime.

It is therefore proposed that at the Meeting the following resolution he adopted:

‘RESOLVED, te approve, by way of "Framewaork Transaction” as defined in the Compnnics Regulations (Relief from Related Party Transactions), 2000 (the "Repulations™), the purchase
of directars” and officers' linhility insurance policies (group policies or others), covering the liahility of any of the Cempany's ofTice holders, serving in the Company from time to time,
ncluding office holders that are or might be considered controlling shareholders and/or acting on controlling shareholders behalf, whether as a result of renewing the pulicy mentiened
in flen 4 on the Proxy Card, or by way of purchasing ather policy, all of which for a cumulative insurance periods of vp to four (4) years, commencing on April §, 2011, with the same
insurer or with a different one, subject to the amendment of the policy terms, and provided that the purchase of such policies within the abovernentioned period will be executed subject
ta the following cumulative terms: (i} The annual insurance fee fo be paid by the Company will not exceed $260,000; {ii} The per claim and appregate covesage limit will nat be less than
$20,000,000; (iii) each transaction in the abovementioned period will be approved by the audit committec and the board of directors of the company, which will determine that such
specific transaction complics with the framework specified in this Item; (iv) in case of an occurrence related to a policy, the board of directors will be reported with such regard; (v)
hefore renewing an insurance policy, the audil commitlee and the haard of directors of the company wiil cxamine compliance with the relief terms defined in Section 1 b{3} af the
Regulations, as in effect from fime to time.”

Due to the fact that the above insurance policy provides voverage also to directors of the Company appainted in accordance with the recommendation of certain of the Cormpany's
muyjor sharehalders and due to the fact that the controlling shareholder is a parly to the engagement, the insurance poliey may constitute a transaction with a controlling sharcholder or
sharcholders under the Israeli Companies Law. Therefore, The affinnative vote of the holders of a majerity of the ordinary shares, represented at the Meeling in person ar by proxy,
sntitled to vote and voling thereon, is required to approve the foregoing resolution, provided that either (i} the shares vating in favor of such resolution include at least one-third of the
non-interested sharehalders with respect to the item voting on the matter (excluding Lhe vate of nbstaining shareholders), or (ii} the tolal shareholdings of the non-inferested
shareholders wha vate against the item must not represent morc than 1% of the voting rights in our company. Under the Isracti Companics Law, a “persenal interest” (i) includes, inser
Egz'i'itz'. the personal interest of a relative of the shareholder (including, inter wiin, n spousc thercol); (ii) includes the personal interest of a cerperation in which the shareholder or a
relative {including, inter afin, a spouse thereof) serves as a director or the chief executive officer, owns at least 5% of the shares, or has the right to appoint a director or the chiat
sxecutive officer; and (iii} excledes an interesl arising solely fram the ownership of the company’s ordinary shares.




On March 14, 2010, our Audit Commitiee and Board of Directors unanimously approved entering into a "Framework Transnction” for the purchase of directors’ and officers' liability
nsurance poticies. as specified ahove, subject to ratification nnd approval by the shareliolders at the Meeting.

The Boord of Directors recommends a vate FOR the foregoing resolution,
The Board of Directors' arguments in favor of approval of Resolutings 4-6 herein:

1. The purchase of directars’ and officers’ liability insurance policies is in the inlerest of the Company. since it allows the directors and office holders of the Company to fill their
positions appropriately, taking inlo consideration, inter afia. the risks and liability of office holders in a public company.

2, The terms of the insurance policy, us specified above, were determined in light of the risk invalved in the affice halders' function in the Company and its subsidiaries, considering
the said companies' ficlds of activity. The ters of the insurance policy are reasonable under those citcumstances, as they do not exceed the costumary market terms and were
determined after negatiations between the insurers and the company (after consalting with an insurance advisor), and afler the Company examined several affers for plerchasing
insurance policics from other insuress.

3 Resolution 6 (item 5 on the proxy card) will altvw the Company to puschase directars' ond affice holders’ liability insurunce policies in the Future, including by way of renewing an
; existing pelicy, and thus shall make the procedures of purchasing insurance policies mare efficient,

1. The insurance will be granied to il of the Company’s directors and other office holders, including directors of the Company appoinied in svcordance with the recommendation of
certain of the Company's major sharehalders, on identical market tenns, and docs not materially «ffect the profitability of the Company, its property of liabilities.

5 The allocation of the insurance fee betwesn the Company aad TAT Industrics is rcasonable, considering the overlap hetween the directors and office holders of the two
companics (ether than the ouwlside direciors} and that most of the business of TAT Industrics is concentrated in the Company. Accordingly, it was determined that TAT

Industries” sharc in the insurance fee should comrespond to the insurance fees paid in the past by TAT Industrics.

5. Based on the advice of the Company's external insurance advisor, the policy, despite being a group policy, provides the Company with adequate insurance, and allows for
/ lowering the costs of insurance to the Company as a resell ol the economies af scale.

The engngement of the Company in a group insurance poliey.enables insurance cests o be reduced.

ELLECTION OF QUTSIDE DIRECTOR
(Freem & un the Proxy Card}

Under the sraeli Companies Law, companies incotpornted under the laws of the State of [srael whose shares have been offered Lo the public are required to appaint at least
wao oulside directors. The lsraeli Companies Law provides that o person may not be appointed as on outside dircetor if the person, or the person’s relative, partner, employer aor an
entity under that person’s conlrol, has or had during the two years preceding the date of appaintment any affiliation with the company, or any entity controlling, contralled hy or under
cammon conirol with the campany. The term “relative” means a spoude. sibling, purent, grandparent. child or child of speuse or spouse of any of the ahove Fhe lerm afiliation
includes an emplayment relationship; a business vr professional relationship maintained on a regular basis; contral; and service as an officer holder, (excluding service as an outside

irectos of a company that is offering its shares to the public for the first time).




: In addition, no person may serve as an ewside dircetor if the person’s position ar ather aclivitics create, or may create, a conflict of interest wilh the person’s responsibililies
15 director or may otherwise inferfere with the pesson’s ability to serve as directar. If, at the time an outside director is apnointed ali members of the board of directors are of the same
“gender, then that outside disector must be of the other pender. A dirertur of pne campany may not be appointed a2 an putside disector of another company if a director of the other
‘tampany is acting as an outside director af the first company at such time.

At least one of the sutside directars elected must hnve “accounting and financial expertise” and any other cutside director must have “accounting and financial expertise™ or
‘professional qualification,” as such terms are defined by regulations promuigated under the Isracli Companies Law.

Any committee of the board of directars must include at least ane outside director and the audit conunittee must include all of the outside directors. An autside director is
titled to compensation as pravided in regulations ndopted under the Israeli Companies Law and is otherwise prohibited fram receiving any other compensation, directly or indirectiy,
connection with such service.

: Qutside directors are slected by shareholders hy a special majority. In general, oulside directors serve for a taree-year lerm, which may be renewed for anly one additional
hrec-year term. Qutside directors cun he removed from office only by the same special percentape of sharcholders as can elect them, or by a court, and then only if the outside directors
tease (o meet the statutory qualifications with respect to their appoiniment ar if they violate their duty of Toyalty ta the company.

Mr. Rami Daniel was reelected to serve as an outside director of our company at our 2007 annual general meeting of sharcholders lor a second three-year tenn cxpired on June

10, 2010,

k Accardingiy, at the Meeting, shareholders will be asked to elect Mr. Yacov Shahar as an outside director of our company for an initial three-year term beginning as of the date
:of the shareholders approval,

Mr. Shahar (48} served as the Chief Financial Officer amd Vice President of Tlad Graup, Canada, from 2004 until 2005, and prior to that, during years 1990-2004 he served as a
customer relations manager in the business division at Bank Hapoalim. Mr. Shahar serves as the company treasurer of E1 Al Airlines Lid., the nationa] Israel nirlines, since 2006, Mr.
Shahar halds a B.A. degree in Economics and Mathematics from the Hehrew University of Jerusalom.

; Qur Board of Directors has determined that Mr. Shahar qualifies as an outside directar within the meaning of the Ismaeli Companies Law. Our Beard af Directars has fusther
idelermined that Mr. Shahar has accounting and financial experlise, as such terms are defined hy regulations promulgated under the lsraeli Compagies Eaw. Mr. Shahar also qualifies ns
“n indcpendent director under the Nasdaq rules..




¢ The election of the nominee for ontside director requires the affirmative vote of a majorily of ordinary shares represented at the Meeting, in person or by proxy, entitfed 1o vote
imd voting on the matter, provided that either (i) the shares voting in favor of such resolulion include at least one-third of the shares of nan- cantrelling sharchelders who vate on the
smatter (excluding the vote of abstaining shareholders), or (i) the total sharcholdings of the non-centrolling shareholders wha voie against such propasal do not represent more than 1%

of the voting rights in our company. In the proxy cord ottached tn the proxy statement you will be asked (o indicate whether you are a controlling shareholder. Ef nny shnreholder
2asting a vote in conncetion hereto does not notify us whether or nof they are a controlling sharehotder with respect Io Praposal 7, their vote with respect to this Praposal will be

‘ﬂlsqunhl’ed

: We are not aware of any reason why the nominee, if elected, would be enable or unwilling to serve as an outside director. In the event that the nomed nomince Far outside
dlrectm‘ wotld be unable to serve, the proxies will be voted for the electien of such other person as shall be nominated by our Board of Directors.

The Board of Directers recommends B yote FOR the election of the nominee for outside director,

By Order of the Board of Directors

Aya Ben David
Secretary

Date: fuly 29, 2010




TAT TECHNOLOGIES LTD,
Annual and Extroerdinary General Meeting of Shareholders
August 30, 2010

THIS PROXY 15 SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

] The undersigned hereby appoints Aya Ben-David, attarney of the nndersigned, for and in the name(s} of the undersigned, with power of substitution and revocatian to vote
any and all ordinary shares, par value NIS 0.90 per share, of TAT Technologies Lid. (the “"Company™), which the undersigned would be emitled 1o vote as fully a3 the wndersigned
could if personally present at the Annunl and Extraerdinary General Meeting of Shareholders of the Company to be held on August 30, 2010 at 5:30 p.m. at the offices of 1sal Amlat
Investment {1993) Lud., RS Medinat Hoyehudim St., 14th floor, Business Park, Herzlin Pituach 46140, lsrael, and at any adjournment or adjournments thereof, and hereby 1ovoking any
prior proxies to vele said shares, unon the following items of business more fudly described in the notice of and proxy statement for such Annwal and Extraordinary General Meeting
(receipt of which is hereby acknowledged):

i THIS PROXY WHEN PROPERLY EXECUTED WILL BE YOTED AS SPECIFIED.

‘PLEASE NOTE THA'T YOU ARE REQUIRED TO INDICATE WHETHER OR NOT YOU HAVE A PERSONAL INTEREST IX PROPOSALS 3 TOQ 5, WHETHER YOU VOTE FOR OR
AGAINST PROPOSALS 3TOS. IF YOU FAIL TQ NOTIFY US AS TO WHETHER OR XOT YOU HAVE A PERSONAL INTEREST (AS DEFINED IN THE PROXY STATEMENT)
Y PROPOSALS 3 TO 5, YOUR YOTE WILL NOT BE COUNTED WITH RESPECT TO PROPOSALS I TO S

HPLEASE NOTE THAT YOU ARE REQUIRED TO INDICATE WHETHER OR XOT YOU ARE A CONTROLLING SHAREROLDER OF THE COMPANY, OR ACTING ON HIS
BEI{ALF, WITH RESPECT TO PROPOSAL 4, WHETHER YOU YOTE FOR OR AGAINST PROPOSAL 6. IF YOU FAIL TO NOTIFY 1% AS TO WHETHER OR NOT YOU ARE A
'CONTROLLING SHAREHOLDER OF THE COMPANY {AS THE TERM "CONTROL" IS DEFINED 1N TilES PROXY CARD) OR ACTING ON HIS BEHALF WITH RESPECT TO
PROTOSAL 6, YOUR VOTE WILL NOT BE COUNTED WITH RESPECT TO PROPOSAL 6.

(Conlinued and fy be signed on the reverse side)}




ANNUAL AND EXTRAORDINARY GENERAL MEETIKG OF SHAREHOLDERS OF

TAT TECHNOQLOGIES LTD.
Aungust 30, 2010

Please date, sign and mail
your proxy card in the
envelope provided as soon
s possible.

Please detach along perforated line and mail in the envelope provided.

PLEASE SI(iN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE [N BLUE OR BLACK INK AS SHOWN HERE &

1. Ta reelect each vl Mr. Giora Inbar, Mr. Jan H. Loeb, Mr. Ronen Yebezkel, and Ms. Daniela Yaron-Zoiler to serve ss a director, 1o hold office until the Company's 2011 Annual
General Meeting of Sharebolders and until their successors are elected and qualiffed. See Sectivn 6 belaw with respect to the clection of an vutside director of the Company.

Reelect Mr. Giara Inbar o FOR [m] AGAMMNST O ABSTAIN
Reelect Mr. Jan 11, Laeb ] FOR m] AGAINST ] ABSTAIN
Reelect Mr. Ranen Yehezkel i} FOR O AGAINST O ABSTAIN
Reeleet Ms. Danieta Yaron-Zoller m] FOR u] AGAIMNST m} ARSTAIN

I

. Te approve the reappoinlment of Kesselman & Kesselman PwC Tstacl, s member of PricewaterhouseCoopers Intemationnl Ltd., as the Company’s independent certified public
accountants, effective as of the approval hy the General Meeting of Sharcholders until the Company's 2011 Annunl General Mecling of Shareholders, and to delegate to the
Bonrd of Dircetors the authorily to determine their remuneration in accordance with the volume and nature of their services,

O FOR [0 AGAINST O ABSTAIN

Pursnant to Israeli law, in order to ensure speeific majorily reguirements we nre required fo nsk you if you have a personal interest with respect to Proposals 3 to 5, If no indication
s given by you as to whetlier or not you have o personal interest with respect to Resofutlons 3-5, yoar vote with respect to thuse Froposals will he disqualified.

Under the Isroeli Companies Law , a “personal interest™ (i) inchudes, infer alia. the personal interest of 9 relative of the sharehotder {including, inter alia, a spouse thereof); (1)
Includes the personal interest of a corparation in which the sharchalder ar a relative (including, inter alin, a spouse thereof} serves ns a directar or the chicf executive officer, owns
Al least 5% of the shares, or has the right to uppaint a directar or the chicf exceutive officer; and (i) excludes an interest arising solely from the ownership of the company’s
ardinary sharcs.




3. To ratify and approve the inclusion of the parent company, TAT Industries 1.4d. in the Company's directors and officers liability insurance policy far the period commencing on
December t, 2009 and ending on March [3, 2010,

O For [1 AGAINST O ABSTAIN

Do you have a personal interest with respect to Praposal 37 YES NQ

4. To npprave the inclusion of the parent company, TAT Industries Ltd. in the Company's directors and officers linbility insurance policy for the period commencing on March 15,
2010 nnd ending on Marel 15, 2¢11.

1 FOR O AGAINST O ABSTAIN
Do you have a personal interest with respect to Proposal 47 YES ~ NO

5. Toapprove a "Framework Transaction” for cmulative insurance periods of up Lo Tour (4) vears, commencing on April 1, 2011, reparding the purchase af directars and officers
liakility insurance palicies.

O FOR O AGAINST 00 ABSTAIN

Do vou have a personal interest with respect to Proposal 57 YES NO .
Pursuant to Iskaell law, in order lo ensure specific majorliy requirements we are required to osk you whether you are considered as o controlling shareliolder of the company under
ke Isroeli Companies Law, 1999, or acling on his behalf, with respece to Proposal 6, If no indication is given by yon, a3 to whether or not you are 8 contrelling shareholder (or acting
:on his behalf), yoor vote will be disqualified.

The term "Control” [s defined in the Israeli Securities Law, 1968 ag the ability to direct the activily ol a corporation, excluding an ability deriving merely from holding an office of
director or anather office in the corporatlon, and a person shall be presumed to contral a corporation if ke or she holds half or more of 8 certain type of Means of Contrel of the
corporation; The term “Means of control” in a corporation Is defined as any nme of the foblowing: (1) The right (o vole zl a general meeting of A company or a corresponding hody of
another corporation; (2) The right to appeint direciors of the carparation or its general manager,

6. To elect Mr. Yacov Shahar to serve as an outside dircetor for an inilial three-year term as of the datc of the approval by the General Meeting of the Company for his
appeintment.

1 FOR 0O AGATNST O ABSTAIN
Are you a controlling sharcholder of the cormpany, or acting on his behalf? YES NQ

Ta change the address on your account, please check the hox at right and indicate your new address in the uddress space ahave. Please nolc that changes to the registered name{s) on
the account may not be submitted via this method. O

Signature of Shareholder Date

gSignnlure of Shareholder Date

‘Nole: Please sign exactly as your aame ot names appear on this Proxy. When shares are held jointly, each hotder should sign. When signing as executor, administrator, attorney, trustee
or guardian, please give full title as such. If the signer is a corporation, please sign full corporale name by duly authorized officer, giving full title as such. If signer is a partnership,
‘please sign in partnership name by authorized person.




