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The information in this preliminary prospectus is not complete and may be changed.  These securities may not be sold
until the registration statement filed with the Securities and Exchange Commission is effective.  This preliminary
prospectus is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale
is not permitted.
 

SUBJECT TO COMPLETION, DATED APRIL 8, 2022.
 
PROSPECTUS
 

 
Up to 12,785,917 Ordinary Shares

Offered by the Selling Security-holder
 

This prospectus relates to the proposed resale or other disposition of up to 12,785,917 of our ordinary shares, par value
NIS 0.10 per share (“ordinary shares”), by the selling security-holder identified in this prospectus, or collectively with any of its
transferees or other successors-in-interest. The ordinary shares are being registered pursuant to the requirements of the
Registration Rights Agreement (as defined below) to permit the selling security-holder to sell ordinary shares from time to time
in the public market.

We are not selling any ordinary shares under this prospectus and we will not receive any proceeds from the sales or other
dispositions of ordinary shares held by the selling security-holder.

The selling security-holder or its pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose of
the ordinary shares described in this prospectus from time to time through public or private transactions at prevailing market
prices, at prices related to prevailing market prices or at privately negotiated prices. The selling security-holder will pay any fees,
discounts and commissions, stock transfer taxes and fees and expenses of any counsel to the selling security-holder incurred by
the selling security-holder in connection with registering or disposing of the ordinary shares. We will bear all other fees and
expenses incurred in effecting the registration of the ordinary shares covered by this prospectus or in the filing of any
amendments or supplements to the registration statement or this prospectus and all other expenses incident to the registration of
the ordinary shares. See “Plan of Distribution” beginning on page 12 for more information about how the selling security-holder
may sell or dispose of its ordinary shares.

Our ordinary shares are listed on the Nasdaq Global Select Market under the symbol “ALLT.” On April 7, 2022, the last
reported sale price of our ordinary shares was $8.00 per share.
 
INVESTING IN OUR SECURITIES INVOLVES RISKS.  SEE “RISK FACTORS” ON PAGE 4 OF THIS PROSPECTUS
AND IN THE OTHER DOCUMENTS INCORPORATED BY REFERENCE HEREIN.  YOU SHOULD CAREFULLY
CONSIDER THESE RISK FACTORS BEFORE INVESTING IN ANY OF OUR SECURITIES.
 
None of the Securities and Exchange Commission, the Israel Securities Authority or any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus.  Any
representation to the contrary is a criminal offense.
 

The date of this prospectus is                       , 2022.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form F-3 that we filed with the Securities and Exchange
Commission (the “SEC”) using a “shelf” registration process. Under this shelf registration process, the selling security-holder
may from time to time sell the securities, as described in this prospectus, in one or more offerings.
 

Before purchasing any securities, you should carefully read both this prospectus and any applicable prospectus
supplement, together with the additional information described under the heading “Where You Can Find More Information;
Incorporation by Reference.” The prospectus supplement may also add, update or change information contained in this
prospectus with respect to that offering. If there is any inconsistency between the information in this prospectus and any
applicable prospectus supplement, you should rely on the prospectus supplement.
 

Neither we nor the selling security-holder have authorized anyone to provide you with information other than that
contained in this prospectus or in any accompanying prospectus supplement or free writing prospectus prepared by or on
behalf of us or to which we have referred you.  Neither we nor the selling security-holder take any responsibility for, nor
can provide assurance as to the reliability of, any other information that others may give you.  This prospectus is not an
offer to sell or the solicitation of an offer to buy any securities other than the securities to which it relates, or an offer or
solicitation in any jurisdiction where offers or sales are not permitted.  You should assume that the information appearing
in this prospectus and any applicable prospectus supplement is accurate only as of the date on its respective cover, even
though this prospectus may be delivered or securities may be sold under this prospectus on a later date.  Our business,
financial condition, results of operations and prospects may have changed since those dates.
 

For investors outside of the United States:  We have not done anything that would permit possession or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United
States.  You are required to inform yourselves about, and to observe any restrictions relating to, the distribution of this
prospectus outside of the United States.
 

_______________________
 

Unless otherwise indicated, the term “selling security-holder” as used in this prospectus means the selling security-holder
referred to in this prospectus and their donees, pledgees, transferees and other successors-in-interest.
 

Unless the context otherwise requires, “Allot,” “we,” “us,” “our,” “the Company” and similar terms refer to Allot Ltd. and
its subsidiaries on a consolidated basis.
 

The term “NIS” refer to New Israeli Shekels, the lawful currency of the State of Israel, and the terms “dollar” and “$”
refer to U.S. dollars, the lawful currency of the United States.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

Certain statements in this prospectus and any applicable prospectus supplement, including documents incorporated by
reference herein or therein, are forward-looking statements.  All statements, other than statements of historical facts, may be
forward-looking statements.  Forward-looking statements are usually identified by the use of words such as “anticipate,”
“believe,” “could,” “estimate,” “expect,” “forecast,” “intend,” “likely,” “may,” “plan,” “position,” “possible,” “potential,”
“probable,” “project,” “projection,” “should,” “strategy,” “will,” or similar expressions.  These statements are based upon
assessments and assumptions of management in light of historical results and trends, current conditions and potential future
developments that often involve judgment, estimates, assumptions and projections.  Forward-looking statements reflect current
views about our plans, strategies and prospects, which are based on information currently available as of the date of the document
containing the applicable statement.  Except as required by law, we undertake no obligation to update any forward-looking
statements to reflect events or circumstances after the date of such statements.  Forward-looking statements are subject to risks
and uncertainties, many of which are outside our control, which could cause actual results to differ materially from these
statements.  Therefore, you should not place undue reliance on those statements.
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THE COMPANY
 

We are a provider of leading innovative security solutions and network intelligence solutions for mobile, fixed and cloud
service providers as well as enterprises worldwide. For 25 years, our solutions have been deployed globally for network-based
security, including mobile security, distributed denial of service protection and Internet of Things security, network and
application analytics, traffic control and shaping, and more. More recently, we have cultivated a strategic focus on the expansion
and advancement of our Security-as-a-service (“SECaaS”) product offerings.
 

We deliver a unified security service for individual consumers and small and medium-sized businesses, at home, at work
and on the go, with the Allot Secure product family. Our Allot Security Management product is, to our knowledge, the only
platform that unifies security services for mobile, fixed and 5G converged networks.
 

Our industry-leading network-based SECaaS solution has achieved over 50% penetration with some service providers and
is already used by over 20 million subscribers globally. Our multi-service platforms are deployed by over 500 mobile, fixed and
cloud service providers and over 1,000 enterprises.
 

We have a global and diverse customer base composed of mobile and fixed broadband service providers, cable operators,
satellite service providers, private networks, data centers, governments, and enterprises such as financial and educational
institutions. We have a strong backlog representing customers’ orders for products and services not yet recognized as revenues.
Backlog is subject to delivery delays or program cancellations, which are beyond our control.
 

With over 20 years of experience empowering service providers and enterprises to get more out of their networks and to
manage them better, we enable network operators and enterprises to detect security breaches, to protect their own networks and
their users from attacks, to clearly see and understand their networks from within, to optimize, innovate and capitalize on every
opportunity, to learn about users and network behaviors, and to improve Quality of Service and reduce costs, all while increasing
value to customers and deploying new services faster.
 

Through our combination of innovative technology, proven know-how and collaborative approach to industry standards
and partnerships, we deliver solutions that equip service providers with the capabilities to elevate their role as premier digital
services providers and to expand into new business opportunities. We offer our customers market leading, proprietary
technologies that are powerful, diverse and scalable. In addition, we have developed significant industry know-how and expertise
through our experience in designing and implementing use cases with our large customer base.
 

Our principal executive offices are located at 22 Hanagar Street, Neve Ne’eman Industrial Zone B, Hod-Hasharon
4501317, Israel, and our telephone number is +972 (9) 761-9200.
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RISK FACTORS
 

Investing in our ordinary shares involves risks.  You should carefully consider the risk factors set forth in our most recent
annual report on Form 20-F, and the other information contained or incorporated by reference in this prospectus or any applicable
prospectus supplement hereto, before making a decision to invest in our securities.  The risks and uncertainties we have described
are not the only risks we face.  Additional risks and uncertainties not presently known to us or that we currently deem immaterial
may also affect our operations.  You should carefully consider these risk factors and risks before investing in any of our ordinary
shares.  See “Where You Can Find More Information.”
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OFFER STATISTICS AND EXPECTED TIMETABLE
 

The selling security-holder may sell from time to time pursuant to this prospectus (as may be detailed in an applicable
prospectus supplement) up to 12,785,917 ordinary shares.  The actual price per share of the ordinary shares that the selling
security-holder may offer pursuant hereto will depend on a number of factors that may be relevant as of the time of offer.  See
“Plan of Distribution.”
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USE OF PROCEEDS
 

We will not receive any of the proceeds from the sale of ordinary shares by the selling security-holder under this
prospectus and any related prospectus supplement.  Please see “Selling Security-holder.”
 

The selling security-holder will pay any fees, discounts and commissions, stock transfer taxes and fees and expenses of
any counsel to the selling security-holder incurred by the selling security-holder in connection with registering or disposing of the
ordinary shares.  We will bear all other fees and expenses incurred in effecting the registration of the ordinary shares covered by
this prospectus or in the filing of any amendments or supplements to the registration statement or this prospectus and all other
expenses incident to the registration of the ordinary shares.
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CAPITALIZATION
 

The following table sets forth our cash and cash equivalents and total capitalization as of December 31, 2021:
 

• on an actual basis; and
 

• on an as adjusted basis to give effect to the issuance of the Note in an aggregate principal amount of $39.4 million, which reflects transaction
costs of approximately $0.6 million.

 
You should read this information in conjunction with the financial information incorporated by reference into this

prospectus.
 
  At December 31, 2021  
  Actual   As Adjusted  
  (In thousands)  
       
Cash and cash equivalents  $ 11,717  $ 51,120 
         
Equity         

Ordinary shares of NIS 0.10 par value per share:  200,000,000 shares authorized and 36,491,480 and 36,587,444
shares issued and outstanding as of December 31, 2021 and April 3, 2022, respectively.  $ 929  $ 929 
Additional paid-in capital   293,803   293,803 
Treasury share at cost – 816,000 shares   (3,998)   (3,998)
Accumulated other comprehensive income   271   271 
Accumulated deficit   (164,997)   (164,997)

         
Total Shareholders Equity   126,008   126,008 

         
Total equity  $ 126,008  $ 126,008 

         
Liabilities (current and non-current)         

Convertible debt  $ —  $ 39,403 
         
Total capitalization  $ 126,008  $ 165,411 
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DESCRIPTION OF THE TRANSACTION

 
Issuance of Convertible Debt in a Private Placement

On February 14, 2022, we entered into a securities purchase agreement (the “Purchase Agreement”) with Lynrock Lake
Master Fund LP (the “Purchaser”), providing for the issuance to the Purchaser of a senior unsecured convertible promissory note
(the “Note”), convertible into our ordinary shares in an aggregate principal amount of $40 million.  The transaction closed on
February 17, 2022.

The Note does not bear regular interest and the principal amount of the Note does not accrete.  The Note matures on
February 14, 2025; provided, that we, in our sole discretion, may extend the date of maturity by one year up to two times, each
time by providing the holder of the Note with 90 days’ notice of such extension.  The Note is convertible in whole or in part at
the option of the holder at any time prior to our repayment of the principal amount of the Note in full, at an initial conversion rate
of 97.0874 ordinary shares per $1,000 of the principal amount being converted (based on an initial conversion price equal to
$10.30 per ordinary share), subject to certain customary anti-dilution adjustments as described in the Note (as it may be so
adjusted, the “Conversion Rate”).

In the event we exercise our option to extend the maturity date, the Conversion Rate will be adjusted such that the
conversion price will decrease by $1 per ordinary shares (as adjusted commensurate with any anti-dilution adjustments to the
Conversion Rate prior to such time) for each year that the maturity is extended.  In such event, the Conversion Rate for the year
following the first extension would be increased to 110.8% of the Conversion Rate in effect immediately prior to such extension. 
If we elect to extend the maturity date for a second year, the Conversion Rate for the year following such second extension would
be increased to 112.0% of the Conversion Rate in effect immediately prior to such second extension.

In the event of a Change of Control (as defined in the Note), the holder of the Note has the right to require us to convert
all or a portion of the Note to ordinary shares or redeem all (but not less than all) of the outstanding principal amount of the
Note.  In the event of such a conversion or redemption in connection with a Change of Control, we will also be required to pay
the holder an amount in cash equal to 6% per annum on the then-outstanding principal amount of the Note from the date of such
conversion or redemption through the maturity date, as it may have been extended.  Should the holder of the Note receive a
demand or notice giving rise to a claim for any taxes payable arising from a payment made under the Note, we have agreed to
fully indemnify the holder for the respective tax amount due and payable.

The Purchaser’s conversion of the Note is subject to an initial beneficial ownership limitation of 19.99% of the ordinary
shares outstanding immediately after any such conversion, which may be decreased upon notice from the Purchaser or increased
to 24.99% upon 61 days’ notice from the Purchaser.  The beneficial ownership limitation with respect to any holder of the Note
other than the Purchaser or its affiliates will be 9.99%.  In addition, any transfer of the Note may only be made in full.

In connection with the foregoing, we entered into a registration rights agreement (the “Registration Rights Agreement”)
with the Purchaser pursuant to which we agreed to file a registration statement to register the resale of 7,966,640 ordinary shares
held by Purchaser, any ordinary shares into which the Note may be converted, and any ordinary shares or other securities issued
or issuable in connection with the exercise of certain dividends or distributions.

The foregoing descriptions of the Purchase Agreement, the Note and the Registration Rights Agreement do not purport to
be a complete description of the terms of the documents, and are qualified in their entirety by the terms of the definitive
documents or forms thereof which have been filed with the SEC.
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DESCRIPTION OF SHARE CAPITAL
 

A description of our share capital can be found in “Description of the Registrant’s Securities Registered Pursuant to
Section 12 of the Securities Act of 1934,” filed as Exhibit 2.2 to our annual report on Form 20-F filed with the SEC on March 22,
2022 and in our “Articles of Association,” filed as Exhibit 99.3 to our report of foreign private issuer furnished with the SEC
November 1, 2018, in each case, incorporated by reference herein.
 
Share Capital
 

Our authorized share capital consists of 200,000,000 ordinary shares, par value NIS 0.10 per share, of which 36,491,480
and 36,587,444 ordinary shares were issued and outstanding as of December 31, 2021 and April 3, 2022, respectively.  All of our
outstanding ordinary shares are validly issued, fully paid and non-assessable.  Our ordinary shares are not redeemable and do not
have any preemptive rights.
 

Under our articles of association, as amended on October 29, 2018, our shareholders are authorized, by passing an
ordinary resolution approved by more than 50% of the voting power represented at a general meeting and voting therein, to
increase our share capital by the creation of new authorized shares. Any such increase shall be in such amount and shall be
divided into shares of such nominal amounts, and such shares shall confer such rights and preferences and be subject to such
restrictions as such ordinary resolution shall apply.
 

Under the Allot Communications Ltd. 2016 Incentive Compensation Plan (the “2016 Plan”), filed as Exhibit 4.2 to our
annual report on Form 20-F filed with the SEC on March 22, 2022, incorporated by reference herein, the Compensation
Committee of our board of directors may increase our share capital by a maximum aggregate amount of 3,001,204 ordinary
shares plus an annual increase on the first day of each fiscal year during the term of the Plan, beginning January 1, 2017, in an
amount equal to the lesser of (i) 1,000,000 ordinary shares, (ii) 3.5% of the outstanding ordinary shares on the last day of the
immediately preceding year, or (iii) an amount determined by our board of directors. As of February 20, 2022, there were
2,576,725 outstanding options and RSUs under the 2016 Plan and 1,184,746 ordinary shares reserved for future grants under the
2016 Plan. The options have a weighted average exercise price of $7.89 per share.
 

Our compensation and nominating committee administers the 2016 Plan and it selects which of our and our subsidiaries’
and affiliates’ eligible employees, directors and/or consultants receive options, RSUs or other awards under the 2016 Plan and
will determine the terms of the grant, including, exercise prices, method of payment, vesting schedules, acceleration of vesting
and the other matters necessary in the administration of the plan.
 

Under our articles of association, as amended on October 29, 2018, our board of directors may increase the Company’s
share capital through the issuance of options or rights to acquire ordinary shares from the Company, in each case on such terms as
our board of directors shall deem appropriate.
 

From January 1, 2019 through March 22, 2022, the following events have changed the number of our issued ordinary
shares:
 

• During the year ended December 31, 2019, certain employees, non-employee directors, and consultants exercised share options and restricted
share units into 624,467 ordinary shares with an exercise price as set forth in the applicable award agreement.

• During the year ended December 31, 2020, certain employees, non-employee directors, and consultants exercised share options and restricted
share units into 861,910 ordinary shares with an exercise price as set forth in the applicable award agreement.

• During the year ended December 31, 2021, certain employees, non-employee directors, and consultants exercised share options and restricted
share units into 1,108,842 ordinary shares with an exercise price as set forth in the applicable award agreement.

• During the period from January 1, 2022 until March 22, 2022, certain employees, non-employee directors, and consultants exercised share
options and restricted share units into 95,964 ordinary shares with an exercise price as set forth in the applicable award agreement.
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Listing
 

Our ordinary shares are listed on the Nasdaq Global Select Market under the symbol “ALLT” and on the Tel Aviv Stock
Exchange under the symbol “ALLT.”
 
Transfer Agent and Registrar
 

Our share register is currently kept by American Stock Transfer & Trust Company, which acts as transfer agent and
registrar. The share register reflects only record owners of our shares.
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SELLING SECURITY-HOLDER
 

We are registering 12,785,917 ordinary shares, of which 7,966,640 ordinary shares were previously acquired by the
selling security-holder and up to 4,819,277 ordinary shares are issuable to the selling security-holder upon conversion of the
Note, to permit the selling security-holder and its pledgees, donees, transferees or other successors-in-interest that receive their
shares after the date of this prospectus to resell or otherwise dispose of the ordinary shares in the manner contemplated under
“Plan of Distribution” below. For additional information regarding the issuance of the ordinary shares upon conversion of the
Note, see “Description of the Transaction.” In connection with this transaction, we entered into the Registration Rights
Agreement pursuant to which we agreed to file with the SEC a registration statement on Form F-3 covering the resale of such
ordinary shares (from time to time). We are registering the ordinary shares currently held by the selling security-holder and
issuable to the selling security-holder upon conversion of the Note in accordance with the Registration Rights Agreement in order
to permit the selling security-holder to offer ordinary shares for resale from time to time.
 

The following table sets forth the name of the selling security-holder, the number of ordinary shares beneficially owned
by the selling security-holder as of April 3, 2022, the number of ordinary shares that may be offered under this prospectus and the
number of ordinary shares beneficially owned by the selling security-holder assuming all of the ordinary shares covered hereby
are sold (including the ordinary shares issuable upon conversion of the Note).  Under the terms of the Note, the selling security-
holder will not request that all or a portion of the Note held by it be converted, and we are not permitted to effect the conversion
of all or a portion of the Note to the extent that, after giving effect to such issuance after conversion, the selling security-holder
(together with its affiliates and any other person or entity acting as a group together with the selling security-holder or any of its
affiliates) would beneficially own ordinary shares in excess of 19.99% of the number of ordinary shares outstanding immediately
after giving effect to the issuance of the ordinary shares issuable upon conversion of the applicable portion of the Note; provided,
that such percentage may be increased to 24.99% upon 61 days’ notice from the selling security-holder.  The number of shares in
the table below reflects these limitations.  The number of ordinary shares in the column “Number of Ordinary Shares Being
Offered” represents all of the ordinary shares that the selling security-holder may offer under this prospectus.  The selling
security-holder may sell some, all or none of its ordinary shares.  We do not know how long the selling security-holder will hold
the ordinary shares before selling them, and we currently have no agreements, arrangements or understandings with the selling
security-holder regarding the sale or other disposition of any of the ordinary shares.  The ordinary shares covered hereby may be
offered from time to time by the selling security-holder.
 

The information set forth below is based upon information obtained from the selling security-holder.  The percentages of
shares owned after the offering are based on 36,587,444 ordinary shares outstanding as of April 3, 2022.

 

Ordinary Shares
Beneficially

Owned Prior to
Offering(1)   

Number of
Ordinary

Shares
Being

Offered
  

Ordinary Shares Beneficially
Owned After
Offering(2)  

Name of Selling Security-holder  Number   Percent     Number   Percent  
Lynrock Lake LP(3)   7,966,640(4)   21.77%  12,785,917   0   0%

(1) “Beneficial ownership” is a term broadly defined by the SEC in Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and includes more than the typical form of share ownership, that is, shares held in the person’s name.  The term also includes what is referred
to as “indirect ownership,” meaning ownership of shares as to which a person has or shares voting or investment power.  For purposes of this table, a
person or group of persons is deemed to have “beneficial ownership” of any securities that such person or group has a right to acquire currently or
within 60 days of April 3, 2022.

(2) Assumes that the selling security-holder sells to third parties all ordinary shares registered under this prospectus that it holds.
(3) 7,966,640 ordinary shares and the Note are held directly by Lynrock Lake Master Fund LP. Lynrock Lake LP (the "Investment Manager") is the

investment manager of Lynrock Lake Master Fund LP, and pursuant to an investment management agreement, the Investment Manager has been
delegated full voting and investment power over securities of the Issuer held by Lynrock Lake Master Fund LP.  Cynthia Paul, the Chief Investment
Officer of the Investment Manager and Sole Member of Lynrock Lake Partners LLC, the general partner of the Investment Manager, may be deemed
to exercise voting and investment power over securities of the Issuer held by Lynrock Lake Master Fund LP. The address of the reporting persons is
c/o Lynrock Lake LP 2 International Drive, Suite 130, Rye Brook, NY 10573.

(4) Represents the 7,966,640 ordinary shares currently held by Lynrock Lake Master Fund LP and does not include any ordinary shares issuable upon
conversion of the Note due to the 19.99% beneficial ownership cap.
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PLAN OF DISTRIBUTION

We are registering 12,785,917 ordinary shares, which were previously acquired by the selling security-holder or are
issuable to the selling security-holder upon conversion of the Note, to permit the selling security-holder and its pledgees, donees,
transferees or other successors-in-interest that receive its ordinary shares after the date of this prospectus to resell or otherwise
dispose of the ordinary shares in the manner contemplated in this section. We will not receive any of the proceeds from the sale
of ordinary shares in this offering. We will bear all other fees and expenses incurred in effecting the registration of the ordinary
shares covered by this prospectus or in the filing of any amendments or supplements to the registration statement or this
prospectus and all other expenses incident to the registration of the ordinary shares. In connection with this transaction, we
entered into the Registration Rights Agreement pursuant to which we agreed to file with the SEC a registration statement on
Form F-3 covering the resale of such ordinary shares from time to time. We are registering the ordinary shares currently held by
the selling security-holder and issuable to the selling security-holder upon conversion of the Note in accordance with the
Registration Rights Agreement in order to permit the selling security-holder to offer ordinary shares for resale from time to time.
 

The selling security-holder and any of its pledgees, donees, transferees, assignees or other successors-in-interest may,
from time to time, sell, transfer or otherwise dispose of any or all of its ordinary shares or interests in any such shares on any
stock exchange, market or trading facility on which the ordinary shares are traded or in private transactions. These dispositions
may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying
prices determined at the time of sale, or at negotiated prices. The selling security-holder may use one or more of the following
methods when disposing of the ordinary shares or interests therein:
 
 •  on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;
 
 •  in the over-the-counter market;
 
 •  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 
 •  block trades in which the broker-dealer will attempt to sell ordinary shares as agent but may position and resell a portion of the block as

principal to facilitate the transaction;
 
 •  through brokers, dealers or underwriters that may act solely as agents;
 
 •  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 
 •  an exchange distribution in accordance with the rules of the applicable exchange;
 
 •  privately negotiated transactions;
 
 •  delivery of shares in settlement of short sales;
 
 •  through the writing or settlement of options or other hedging transactions entered into after the effective date of the registration statement of

which this prospectus is a part, whether through an options exchange or otherwise;
 
 •  broker-dealers may agree with the selling security-holder to sell a specified number of ordinary shares or interests in such shares at a

stipulated price per share;
 
 •  a combination of any such methods of disposition; and
 
 •  any other method permitted pursuant to applicable law.
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The selling security-holder may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the

“Securities Act”), or other exemption from registration under the Securities Act, if available, rather than under this prospectus.
 

Broker-dealers engaged by the selling security-holder may arrange for other broker-dealers to participate in sales. Broker-
dealers, underwriters and other agents may receive commissions or discounts from the selling security-holder (or, if any broker-
dealer acts as agent for the purchaser of ordinary shares, from the purchaser) in amounts to be negotiated. The selling security-
holder does not expect these commissions and discounts to exceed what is customary in the types of transactions involved but
any such discounts or commissions might be in excess of those customary in the types of transactions involved.
 

The selling security-holder may from time to time pledge or grant a security interest in some or all of the ordinary shares
or the Note owned by it and the pledgee or other secured party, transferee or other successor in interest may sell ordinary shares
from time to time under this prospectus, or under a supplement or amendment to this prospectus under Rule 424(b)(3) or other
applicable provision of the Securities Act amending the list of selling security-holder(s) to include the pledgee, secured party,
transferee or other successors in interest as selling security-holder under this prospectus. The selling security-holder also may
transfer the ordinary shares in other circumstances in which case the transferees, donees, pledgees or other successors-in-
interest may be the selling beneficial owners for purposes of this prospectus and may sell such ordinary shares from time to time
under this prospectus after an amendment or supplement has been filed under Rule 424(b)(3) under, or another applicable
provision of, the Securities Act, amending, if necessary, the list of selling security-holder(s) to include the transferees, donees,
pledgees or other successors-in-interest as a selling security-holder under this prospectus. The Registration Rights Agreement
provides that certain transferees of the selling security-holder are entitled to the benefits of such agreement, subject to the terms
and conditions contained therein.
 

Upon being notified in writing by the selling security-holder that any material arrangement has been entered into with a
broker-dealer for the sale of ordinary shares through a block trade, special offering, exchange distribution or secondary
distribution or a purchase by a broker or dealer, a supplement to this prospectus, if required, pursuant to Rule 424(b) under the
Securities Act will be filed, disclosing (i) the name of each such selling security-holder and of the participating broker-dealer(s),
(ii) the number of ordinary shares involved, (iii) the price at which such ordinary shares were sold, (iv) the commissions paid or
discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that such broker-dealer(s) did not conduct any
investigation to verify the information set out or incorporated by reference in this prospectus, if applicable, and (vi) other facts
material to the transaction.
 

The selling security-holder also may transfer the ordinary shares in other circumstances, in which case the transferees,
pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.
 

In connection with the sale of the ordinary shares or interests in such shares, the selling security-holder may enter into
hedging transactions after the effective date of the registration statement of which this prospectus is a part with broker-dealers,
other financial institutions and other third parties, which may in turn engage in short sales in the course of hedging the positions
they assume. The selling security-holder may also sell ordinary shares short after the effective date of the registration statement
of which this prospectus is a part and deliver these securities to close out its short positions, or loan or pledge the ordinary shares
to broker-dealers or other third parties that in turn may sell these securities. The selling security-holder may also enter into option
or other transactions after the effective date of the registration statement of which this prospectus is a part with broker-dealers,
other financial institutions and other third parties or create one or more derivative securities which require the delivery to such
broker-dealer, other financial institution and other third parties of ordinary shares  offered by this prospectus, which ordinary
shares such broker-dealer or other financial institution or third party may resell pursuant to this prospectus (as supplemented or
amended to reflect such transaction if required), including in short sale transactions. Third parties may use securities pledged by
the selling security-holder or borrowed from the selling security-holder or others to settle sales or to close out any related open
borrowings of securities, and may use securities received from the selling security-holder in settlement of those derivatives to
close out any related open borrowings of securities.
 

The selling security-holder and any broker-dealers or agents that are involved in selling the ordinary shares may be
deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any
commissions received by such broker-dealers or agents and any profit on the resale of the ordinary shares purchased by them may
be deemed to be underwriting commissions or discounts under the Securities Act. The maximum commission or discount to be
received by any member of the Financial Industry Regulatory Authority (“FINRA”), or independent broker-dealer will not be
greater than 8% of the initial gross proceeds from the sale of any security being sold.
 

There can be no assurance that any selling security-holder will sell any or all of the ordinary shares registered pursuant to
the registration statement, of which this prospectus forms a part.
 



We have advised the selling security-holder that it is required to comply with Regulation M promulgated under the
Exchange Act, during such time as it may be engaged in a distribution of the ordinary shares. The foregoing may affect the
marketability of ordinary shares. The selling security-holder and any other person participating in such distribution will be
subject to applicable provisions of the Exchange Act, and the rules and regulations thereunder, including, without limitation,
Regulation M under the Exchange Act, which may limit the timing of purchases and sales of any of the ordinary shares by the
selling security-holder and any other participating person. Regulation M does not, however, limit the ability of the selling
security-holder to convert the Note into ordinary shares. Regulation M may also restrict the ability of any person engaged in the
distribution of the ordinary shares to engage in market-making activities with respect to the ordinary shares. All of the foregoing
may affect the marketability of the ordinary shares and the ability of any person or entity to engage in market-making activities
with respect to the ordinary shares.
 

The aggregate proceeds to the selling security-holder from the sale of ordinary shares offered by it will be the purchase
price of the shares less discounts or commissions, if any. The selling security-holder reserves the right to accept and, together
with its agents from time to time, to reject, in whole or in part, any proposed purchase to be made directly or through agents. We
will not receive any of the proceeds from this offering.
 

We are required to pay all fees and expenses incident to the registration of the shares, other than any underwriting fees,
discounts and selling commissions, stock transfer taxes and fees and disbursements of counsel. We have agreed to indemnify the
selling security-holder, each person who controls such selling security-holder and their respective officers, directors, employees,
stockholders, members, representatives and affiliates in certain circumstances against certain losses, claims, damages or liabilities
to which they may become subject, including certain liabilities under the Securities Act.
 

We have agreed with the selling security-holder under the Registration Rights Agreement to use our commercially
reasonable efforts to ensure that the ordinary shares constituting registrable securities under the Registration Rights Agreement
are registered for sale under the Securities Act as contemplated by the Registration Rights Agreement. Such obligations shall
cease and terminate, with respect to such registrable securities, upon the earlier to occur of (a) such time such registrable
securities have been resold pursuant to a registration statement or Rule 144 under the Securities Act (or any similar provisions
then in force), or (b) such time that all such registrable securities are freely transferable without limitation and without restrictions
or conditions.
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ENFORCEMENT OF CIVIL LIABILITIES

 
We are incorporated under the laws of the State of Israel.  Service of process upon us and upon our directors and

executive officers and any Israeli experts named in this registration statement, most of whom reside outside of the United States,
may be difficult to obtain within the United States.  Furthermore, because a majority of our assets and most of our directors and
executive officers are located outside of the United States, any judgment obtained in the United States against us or any of them
may be difficult to collect within the United States.
 

We have irrevocably appointed Allot Communications, Inc. as our agent to receive service of process in any action
against us in any U.S. federal or state court arising out of this offering or any purchase or sale of securities in connection with this
offering.
 

We have been informed by our Israeli counsel, Goldfarb Seligman & Co., that it may be difficult to assert U.S. securities
law claims in original actions instituted in Israel.  Israeli courts may refuse to hear a claim based on an alleged violation of U.S.
securities laws on the basis that Israel is not the most appropriate forum in which to bring such a claim.  In addition, even if an
Israeli court agrees to hear a claim, it may determine that Israeli law and not U.S. law is applicable to the claim.  There is little
binding case law in Israel addressing these matters.  If U.S. law is found to be applicable, the content of applicable U.S. law must
be proven as a fact which can be a time-consuming and costly process.  Certain matters of procedure will also be governed by
Israeli law.
 

Subject to specified time limitations and legal procedures, under the rules of private international law currently prevailing
in Israel, Israeli courts may enforce a U.S. judgment in a civil matter which, subject to certain exceptions, is non-appealable,
including a judgment based upon the civil liability provisions of the Securities Act or the Exchange Act, and including a
monetary or compensatory judgment in a non-civil matter, provided that, among other things, the following key conditions are
met:
 

• the judgment is obtained after due process before a court of competent jurisdiction, according to the laws of the state in which the
judgment is given and the judgment is enforceable according to the law of the foreign state in which the relief was granted;

 
• the obligation imposed by the judgment is enforceable according to the rules relating to the enforceability of judgments in Israel; and

 
• the substance of the judgment and its enforcement is not contrary to the law, public policy, security or sovereignty of the State of Israel.

 
Even if the above conditions are met, an Israeli court will not enforce a U.S. judgment in a civil matter if:

 
• the judgment was given in a state whose laws do not provide for the enforcement of judgments of Israeli courts (subject to exceptional

cases and a request by the attorney general);
 

• the judgment was obtained by fraud;
 

• the opportunity given to the defendant to bring its arguments and evidence before the court was not reasonable in the opinion of the
Israeli court;

 
• the judgment was rendered by a court not competent to render it according to the laws of private international law as they apply in Israel;

 
• the judgment is contradictory to another judgment that was given in the same matter between the same parties and that is still valid; or

 
• at the time the action was brought in the foreign court, a lawsuit in the same matter and between the same parties was pending before a

court or tribunal in Israel.
 

If a foreign judgment is enforced by an Israeli court, it generally will be payable in NIS, which can then be converted into
non-Israeli currency and transferred out of Israel.  The usual practice in an action before an Israeli court to recover an amount in a
non-Israeli currency is for the Israeli court to issue a judgment for the equivalent amount in NIS at the rate of exchange in force
on the date of the judgment, but the judgment debtor may make payment in non-Israeli currency.  Pending collection, the amount
of the judgment of an Israeli court stated in NIS ordinarily will be linked to the Israeli consumer price index plus interest at the
annual statutory rate set by Israeli regulations prevailing at the time.  Judgment creditors must bear the risk of unfavorable
exchange rates.
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EXPENSES
 

The following is an estimate, subject to future contingencies, of the expenses we may incur in connection with the
issuance and distribution of the securities being registered.  All amounts listed in the table below are estimates except the SEC
registration fee.
 

Expense  
Estimated
Amount  

SEC registration fee  $ 9,446.48 
Printing expenses  $ 5,000 
Legal fees and expenses  $ 45,000 
Accounting fees and expenses  $ 35,000 
Miscellaneous costs  $ 5,000 

Total  $ 99,446.48 
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LEGAL MATTERS
 

Goldfarb Seligman & Co. will pass upon the validity of the securities being registered hereby and certain other legal
matters in connection with the registration of such securities.  White & Case LLP will pass upon certain matters of New York law
for us in connection with the registration of certain securities being registered hereby.  Additional legal matters may be passed
upon for us, any underwriter and any selling security holders by counsel that we will name in the applicable prospectus
supplement.
 

EXPERTS
 

The consolidated financial statements of the Company appearing in the Company’s annual report on Form 20-F for the
fiscal year ended December 31, 2021, and the effectiveness of its internal control over financial reporting as of December 31,
2021 have been audited by Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, independent registered public
accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference. Such consolidated
financial statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as
experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

 
Available Information
 

We are subject to the information requirements of the Exchange Act that are applicable to foreign private issuers. 
Accordingly, we are required to file reports and other information with the SEC, including annual reports on Form 20-F and
disclosure furnished under cover of Form 6-K.  The SEC maintains a website (www.sec.gov) that contains reports and other
information regarding issuers, such as us, that file electronically with the SEC.  We also maintain a website (www.allot.com),
from which you can access such reports and other information free of charge as soon as reasonably practicable after such material
is electronically filed with, or furnished to, the SEC.
 

As a foreign private issuer, we are exempt under the Exchange Act from rules prescribing the furnishing and content of
proxy statements, and our officers, directors and principal shareholders are exempt from the reporting and short-swing profit
recovery provisions contained in Section 16 of the Exchange Act.  In addition, we are not required under the Exchange Act to file
periodic financial statements with the SEC as frequently or as promptly as U.S. companies whose securities are registered under
the Exchange Act.
 
Incorporation by Reference
 

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC.  The information
incorporated by reference is considered to be part of this prospectus and any applicable prospectus, and later information that we
file with the SEC will automatically update and supersede this information.  This prospectus and any applicable prospectus
supplement incorporate by reference the documents set forth below that have previously been filed with the SEC (other than
those documents or the portions of those documents that are “furnished” unless otherwise specified below):
 

• our report of foreign private issuer furnished with the SEC on November 1, 2018;
 

• our report of foreign private issuer furnished with the SEC on February 15, 2022; and
 

• our annual report on Form 20-F for the fiscal year ended December 31, 2021 filed with the SEC on March 22, 2022.
 

In addition, any other annual reports on Form 20-F and reports on Form 6-K that we subsequently furnish to the SEC
pursuant to the Exchange Act prior to the termination of an offering made pursuant to this prospectus, but excluding any
information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus (if they state
that they are incorporated by reference into this prospectus) and deemed to be part of this registration statement from the date of
the filing of such documents.
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Up to 12,785,917 Ordinary Shares
Offered by Selling Security-holder

 
The date of this prospectus is                       , 2022.

 



PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
ITEM 8. Indemnification of Directors and Officers.
 

Under the Companies Law, a company may not exculpate an office holder from liability for a breach of the duty of
loyalty.  However, a company may provide certain indemnification rights as detailed below and obtain insurance for an act
performed in breach of the duty of loyalty of an office holder provided that the office holder acted in good faith, the act or its
approval does not harm the company, and the office holder discloses the nature of his or her personal interest in the act and all
material facts and documents a reasonable time before discussion of the approval.  Our articles of association, in accordance with
Israeli law, allow us to exculpate an office holder, in advance, from liability to us, in whole or in part, for damages caused to us as
a result of a breach of duty of care.  We may not exculpate a director for liability arising out of a prohibited dividend or
distribution to shareholders or prohibited purchase of its securities.
 

In accordance with Israeli law, our articles of association allow us to indemnify an office holder in respect of certain
liabilities either in advance of an event or following an event.  Under Israeli law, an undertaking provided in advance by an Israeli
company to indemnify an office holder with respect to a financial liability imposed on him or her in favor of another person
pursuant to a judgment, settlement or arbitrator’s award approved by a court must be limited to events which in the opinion of the
board of directors can be foreseen based on the company’s activities when the undertaking to indemnify is given, and to an
amount or according to criteria determined by the board of directors as reasonable under the circumstances, and such undertaking
must detail the above mentioned events and amount or criteria.  Our articles of association allow us to undertake in advance to
indemnify an office holder for, among other costs, reasonable litigation expenses, including attorneys’ fees, and certain financial
liabilities and obligations, subject to certain restrictions pursuant to the Companies Law.
 

In accordance with Israeli law, our articles of association allow us to insure an office holder against certain liabilities
incurred for acts performed as an office holder, including certain breaches of duty of loyalty to the company, a breach of duty of
care to the company or to another person and certain financial liabilities and obligations imposed on the office holder.
 

We may not indemnify or insure an office holder against any of the following:
 

• a breach of duty of loyalty, except to the extent that the office holder acted in good faith and had a reasonable basis to believe that the act
would not prejudice the company;

 
• a breach of duty of care committed intentionally or recklessly, excluding a breach arising out of the negligent conduct of the office

holder;
 

• an act or omission committed with intent to derive illegal personal benefit; or
 

• a fine, civil fine, monetary sanction or forfeit levied against the office holder.
 

Under the Companies Law, exculpation, indemnification and insurance of office holders must be approved by our
compensation committee and our board of directors and, in respect of our directors, the chief executive officer, and any employee
or service provider who is considered a controlling shareholder, by our shareholders, provided that changes to existing
arrangements may be approved by the audit committee if it approves that such changes are immaterial.
 

There are no claims for directors’ and officers’ liability insurance which have been filed in 2021 under our policies and
we are not aware of any pending or threatened litigation or proceeding involving any of our directors or officers in which
indemnification is sought.
 

We have entered into agreements with each of our directors and with certain of our office holders exculpating them, to the
fullest extent permitted by law, from liability to us for damages caused to us as a result of a breach of duty of care, and
undertaking to indemnify them to the fullest extent permitted by law.  This indemnification is limited to events determined as
foreseeable by the board of directors based on our activities, and to an amount or according to criteria determined by the board of
directors as reasonable under the circumstances, and the insurance is subject to our discretion depending on its availability,
effectiveness and cost.  The current maximum amount set forth in such agreements is the greater of (1) with respect to
indemnification in connection with a public offering of our securities, the gross proceeds raised by us and/or any selling
shareholder in such public offering, and (2) with respect to all permitted indemnification, including a public offering of our
securities, an amount equal to 50% of the our shareholders’ equity on a consolidated basis, based on our most recent financial
statements made publicly available before the date on which the indemnity payment is made.
 



In the opinion of the SEC, indemnification of directors and office holders for liabilities arising under the Securities Act is
against public policy and therefore unenforceable.
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ITEM 9.          Exhibits.
 
Exhibit No. Exhibit Index
   

4.1
Articles of Association of the Registrant (incorporated by reference Exhibit 99.3 to the Registrant’s Form 6-K furnished with the SEC on
November 1, 2018, File No. 001-33129)

4.2
Specimen Share Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement on Form F-l, as amended
(Registration No. 333-138313))

4.3
Form of Convertible Promissory Note (incorporated by reference to Exhibit 4.2 to the Registrant’s Form 6-K, furnished with the SEC on
February 15, 2022, File No. 001-33129).

4.4
Form of Registration Rights Agreement (incorporated by reference to Exhibit 4.3 to the Registrant’s Form 6-K, furnished with the SEC on
February 15, 2022, File No. 001-33129)

5.1* Opinion of Goldfarb Seligman & Co.
23.1* Consent of Goldfarb Seligman & Co. (included in Exhibit 5.1)
23.2* Consent of Kost Forer Gabbay & Kasierer, Certified Public Accounts (Isr.), a member firm of Ernst & Young Global
24.1* Powers of Attorney (included in the signature pages hereto)
107* Filing Fee Table
__________
* Filed herewith.
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ITEM 10. Undertakings.
 
(a)          The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if
the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement

or any material change to such information in the registration statement;
 

provided, however, that clauses (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) above do not apply if the information required to
be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to
the SEC by the registrant pursuant to Sections 13 or 15(d) of the Securities Exchange Act of 1934, as amended,
that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A of Form 20-F at
the start of any delayed offering or throughout a continuous offering; provided, however, that a post-effective amendment need not be
filed to include financial statements and information otherwise required by Section 10(a)(3) of the Act need not be furnished, provided
that the registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to this
paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least as current as the date of
those financial statements.  Notwithstanding the foregoing, with respect to registration statements on Form F-3, a post-effective
amendment need not be filed to include financial statements and information required by Section 10(a)(3) of the Act or Item 8.A of Form
20-F if such financial statements and information are contained in periodic reports filed with or furnished to the SEC by the registrant
pursuant to Sections 13 or 15(d) of the Exchange Act that are incorporated by reference in the Form F-3.
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(5)          That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and

 
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on

Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus.  As provided in Rule 430B, for liability purposes of the issuer and any person that is at
that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.  Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the

registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of

the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form F-3 and has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in Hod Hasharon, Israel on April 8, 2022.
 

 

ALLOT LTD.
 
By:  /s/ Erez Antebi
        Erez Antebi
        Chief Executive Officer and President
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POWER OF ATTORNEY
 

Each person whose signature appears below hereby constitutes and appoints Erez Antebi and Ziv Leitman, or each of
them individually, his or her true and lawful attorney-in-fact and agent, with full powers of substitution and resubstitution, for and
in his or her name, place and stead, in any and all capacities, to file and sign any and all amendments, including post-effective
amendments and any registration statement for the same offering that is to be effective under Rule 462(b) of the Securities Act of
1933, as amended, to this registration statement, with the Securities and Exchange Commission, granting unto said attorneys-in-
fact and agents, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in
the capacities indicated.
 

Signature  Title  Date
     

/s/ Erez Antebi  Chief Executive Officer and President
(Principal Executive Officer)  April 8, 2022

Erez Antebi  
     

/s/ Ziv Leitman  Chief Financial Officer
(Principal Financial and Accounting Officer)  April 8, 2022

Ziv Leitman  
     

/s/ Yigal Jacoby  Chairman of the Board   April 8, 2022
Yigal Jacoby  

     
/s/ Manuel Echanove  Director  April 8, 2022

Manuel Echanove  
     

/s/ Itsik Danzinger  Director  April 8, 2022
Itsik Danzinger  

     
/s/ Efrat Makov  Director  April 8, 2022

Efrat Makov  
     

/s/ Steven D. Levy  Director  April 8, 2022
Steven D. Levy  

     
/s/ Miron Kenneth  Director  April 8, 2022

Miron Kenneth  
     

/s/ Nadav Zohar  Director   April 8, 2022
Nadav Zohar  

     
ALLOT LTD.

By:  /s/Erez Antebi
Erez Antebi
Chief Executive Officer and President

 Authorized Representative in the United States  April 8, 2022

 II-6



Exhibit 5.1

    TEL AVIV     ZURICH     WWW.GOLDFARB.COM
   Ampa Tower, 98 Yigal Alon St.    14 Mittelstrasse  
   Tel Aviv 6789141, Israel    Zurich 8008, Switzerland  
   Tel +972 (3) 608-9999    Tel +41 (44) 818 08 00  
   Fax +972 (3) 608-9909    Fax +41 (44) 818 08 01  
    INFO@GOLDFARB.COM     ZURICH@GOLDFARB.COM  

 April 8, 2022

Allot Ltd.
22 Hanagar Street
Neve Ne’eman Industrial Zone B
Hod-Hasharon 4501317, Israel

Ladies and Gentlemen:

We have acted as Israeli counsel to Allot Ltd., an Israeli company (the “Company”), in connection with the resale or other
disposition from time to time by that certain selling security-holder named in the Registration Statement (as defined below) (the
“Selling Security-Holder”) of up to 12,785,917 ordinary shares, par value NIS 0.10 per share (the “Ordinary Shares”), of the
Company (the “Shares”). The Shares will be resold or otherwise disposed of by the Selling Security-Holder pursuant to a
registration statement to be filed by the Company with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended (the “Securities Act”), on or about the date hereof (the “Registration Statement”).

Of the Shares, 7,966,640 Shares were previously acquired by the Selling Security-Holder and 4,819,277 Shares are
issuable to the Selling Security-Holder upon conversion of that certain senior unsecured convertible promissory note (the “Note”)
in an aggregate principal amount of $40 million that was issued by the Company to the Selling Security-Holder on February 17,
2022. A form of the Note is being filed as Exhibit 4.3 to the Registration Statement.

This opinion is being furnished in connection with the requirements of Items 601(b)(5) and (b)(23) of Regulation S-K
under the Securities Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration
Statement, the prospectus that forms a part thereof, any prospectus filed pursuant to Rule 424(b) with respect thereto or any
462(b) Registration Statement, other than as expressly stated herein with respect to the resale of the Shares.

In connection herewith, we have examined and relied without investigation as to matters of fact upon the Registration
Statement and exhibits thereto (including the form of the Note), and such certificates and statements of public officials and
officers and representatives of the Company and originals or copies, certified or otherwise identified to our satisfaction, of such
other documents, corporate records, certificates and instruments as we have deemed necessary or appropriate to enable us to
render the opinions expressed herein. We have assumed the genuineness of all signatures on all documents examined by us, the
legal competence and capacity of natural persons, the authenticity of documents submitted to us as originals, and the conformity
with authentic original documents of all documents submitted to us as copies.

Based upon the foregoing, in reliance thereon and subject to the assumptions, comments, qualifications, limitations and
exceptions stated herein, we are of the opinion that the Shares have been duly authorized by all necessary corporate action on the
part of the Company and are validly issued, fully paid and non-assessable and, in respect of those Shares to be issued upon
conversion of the Note, upon such conversion in accordance with the terms of the Note will be validly issued, fully paid and non-
assessable.



We are members of the Israel Bar and we express no opinion as to any matter relating to the laws of any jurisdiction other
than the laws of Israel.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and any 462(b) Registration
Statement, and the references to this firm in the sections entitled “Legal Matters” and “Enforceability of Civil Liabilities” in the
Registration Statement, the prospectus that forms a part thereof or any prospectus filed pursuant to Rule 424(b) with respect
thereto. This consent is not to be construed as an admission that we are a party whose consent is required to be filed as part of the
Registration Statement or any Rule 462(b) Registration Statement under the provisions of the Securities Act.
  
 Sincerely,
  
 /s/ Goldfarb Seligman & Co.
 Goldfarb Seligman & Co.
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Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form F-3) and related Prospectus of Allot Ltd. for the
registration of ordinary shares, and to the incorporation by reference therein of our reports dated March 22, 2022, with respect to the consolidated financial
statements of Allot Ltd. and the effectiveness of internal control over financial reporting of Allot Ltd., included in its Annual Report (Form 20-F) for the
year ended December 31, 2021, filed with the Securities and Exchange Commission.

/s/ Kost Forer Gabbay & Kasierer
KOST FORER GABBAY & KASIERER
A Member of Ernst & Young Global

Tel Aviv, Israel
April 08, 2022



Exhibit 107

Calculation of Filing Fee Table
Form F-3

(Form Type)
Allot Ltd.

(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered Securities

Security
Type

Security Class
Title

Fee Calculation
Rule

Amount
Registered (1)(2)

Proposed
Maximum

Offering Price
Per Unit (3)

Maximum Aggregate
Offering Price Fee Rate Amount of

Registration Fee

Equity
ordinary shares,
par value NIS
0.10 per share

Rule 457(c) 12,785,917 $7.97 $101,903,758.49 0.0000927 $9,446.48

Total Offering Amounts  $101,903,758.49  $9,446.48

Total Fee Offsets    N/A

Net Fee Due    $9,446.48

(1) In accordance with Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), the registrant is also registering hereunder an
indeterminate number of shares that may be issued and resold resulting from share splits, share dividends or similar transactions.

(2) As described in greater detail in the prospectus contained in this registration statement, the amount registered includes (i) 7,966,640 ordinary shares
held by the selling security-holder and (ii) 4,819,277 ordinary shares, which is the maximum number of ordinary shares issuable upon conversion of
$40,000,000 in principal amount of the convertible promissory note held by the selling security-holder (the “Note”). A portion of the number of
ordinary shares registered by the registrant represents a good faith estimate of the maximum number of ordinary shares which will be issued upon
conversion of the Note. The actual number of shares issuable to the selling security-holder upon conversion of the Note, if any, could be materially
different than such estimate depending on the amount of principal that is converted into shares of ordinary shares at the time. This Exhibit 107 is not
intended to constitute an indication or prediction of the date on which the selling security-holder will convert the Note into ordinary shares, if at all.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act , based upon the average of the
high and low prices of the registrant’s ordinary shares as reported on the Nasdaq Global Select Market on April 7, 2022 of $8.10 and $7.84,
respectively.


