
 
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

 
This document should be read in conjunction with the accompanying Form of Proxy and Form 
of Direction and the Notice of Extraordinary General Meeting set out at the end of this 
document. 
 
If you are in any doubt as to the action to be taken, you should immediately consult your 
stockbroker, bank manager, solicitor, accountant or other independent financial adviser 
authorised under the Financial Services and Markets Act 2000, as amended. 
 
If you have sold or otherwise transferred all of your shares in MTI Wireless Edge Ltd., please 
forward this document and the accompanying documents, as soon as practicable, to the 
broker, bank or other agent through whom the sale or transfer was effected, for transmission 
to the purchaser or transferee. 
 
 

 
 
 
 

MTI WIRELESS EDGE LTD. 
 
 
 

(Registered in the State of Israel under Company No. 51-271930-3) 
 
 
 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
 
 
 

 

 
 
Notice of an extraordinary general meeting of MTI Wireless Edge Ltd., to be held at the 
offices of Allenby Capital Limited, 3 St Helen's Place, London, EC3A 6AB, United Kingdom on 
Friday 5th July 2013 commencing at 10.00 (London time), is set out at the end of this 
document. Shareholders are urged to complete and return the enclosed Form of Proxy, in 
accordance with the instructions printed thereon, as soon as possible and, in any event, so as 
to be received by Computershare Investor Services PLC, at The Pavillions, Bridgwater Road, 
Bristol BS99 6ZY, United Kingdom or the Company at its registered address, no later than 48 
hours before the time fixed for the meeting. Completion and return of the Form of Proxy will 
not preclude Shareholders from attending the meeting and voting in person should they 
subsequently wish to do so. 
 
If you are a holder of Depository Interests representing Ordinary Shares, you are urged to 
complete and return the enclosed Form of Direction, in accordance with the instructions 
printed thereon, as soon as practicable and, in any event, so as to be received by 
Computershare Investor Services PLC, at The Pavillions, Bridgwater Road, Bristol BS99 6ZY, 
United Kingdom, no later than 72 hours before the time fixed for the meeting. 
 



DEFINITIONS 
 
The following definitions apply throughout this document, unless the context requires 
otherwise. 
 
"Second Amendment 
Agreement" 

The agreement between the Company and the Management Company 
amending certain of the terms of the Management Services Agreement  
 

“Company”  MTI Wireless Edge Ltd., a company incorporated under the laws of the 
State of Israel with registered number 51-271930-3 
  

"Companies Law" Israeli Companies Law 5759 – 1999, as amended and the regulations 
promulgated thereunder 
 

"EGM" Extraordinary General Meeting of the Company 
 

"Form of Direction" the form of direction enclosed with this document for use by holders of 
Depository Interests in connection with the GM 
 

"Form of Proxy" the form of proxy enclosed with this document for use by Shareholders in 
connection with the GM 
 

“Depository Interest” a dematerialised depository interest representing underlying Ordinary 
Shares 
 

“Directors” the directors of the Company, as set out on page 3 of this document 
 

“GM” or “General 
Meeting” 

the extraordinary general meeting of the Company to be held at 10.00 
(London time) on Friday July 5

th
 2013, or any adjournment of that meeting 

 
"Independent 
Directors" 

each Director other than Zvi Borovitz and Moshe (Moni) Borovitz  
 
 

"Management 
Company" 
 

Mokirei Aya Management (2003) Ltd. 

"Management 
Services Agreement" 

the management services agreement entered into on 7 March 2006 
between the Company and the Management Company for the provision 
of certain management services by the Management Company to the 
Company, together with its amendment entered into on 5 March 2012 
 

"MTI Computers" MTI Computers & Software Services (1982) Ltd., a company incorporated 
under the laws of the State of Israel with registered number 52-004098-1 
 

"NIS" New Israeli Shekels, the lawful currency of the State of Israel 
 

“Ordinary Shares” ordinary shares of NIS 0.01 each in the capital of the Company 
 

“Resolutions” the resolutions set out in the notice convening the GM, regarding the 
approval of a new policy for officers remuneration as required under 
Section 20 to the Companies Law, second amendment of the 
Management Services Agreement and the approving a share option plan 
for key employees 
 

“Shareholders” holders of Ordinary Shares 
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To Shareholders and holders of Depository Interests  

 
 
Dear Shareholders and holders of Depository Interests 
 

Extraordinary General Meeting  
 
Introduction 
 
The board of directors of the Company has today announced that an Extraordinary General 
Meeting of the Company has been convened and will be held at the offices of Allenby Capital 
Limited, 3 St Helen's Place, London, EC3A 6AB, United Kingdom at 10.00 (London time) on 
Friday 5th July 2013.   
 
The Company announced today: 
 

1. that it wishes to approve a new policy for officers remuneration as required under Section 
20 to the Companies Law; 
 

2. that is wishes making certain amendments to the Management Services Agreement for 
the services of the Chairman and CFO of the Company and the consummation of the 
transactions contemplated under such agreement as well as to extend the term of the 
Management Services Agreement for a further three years with effect from 1 July 2013 
(the “Amendments”); and 

 

3. that is wishes to approve a share option plan for key employees (the “Plan”). 

 

Pursuant to the Companies Law, the first two resolutions above require a special majority 
vote of the Shareholders of the Company in general meeting and the third one requires 
regular majority.  Accordingly, the business to be conducted at the General Meeting will be, 
inter alia, to consider and, if thought fit, to pass the Resolutions. 
 
Further information on the Resolutions and the voting arrangements required to approve 
these, is set out below.  
 
 
New policy for officer’s remuneration 
 
Pursuant to an amendment required under Section 20 to the Companies Law the Company 
has to approve a new policy for officer’s remuneration as outlined in Schedule A of this 
circular.  
 



Amendment of the Management Services Agreement 
 
As part of the new remuneration policy the Company wishes to adopt a new remuneration 
package for Zvi Borovitz as the Chairman and Moshe (Moni) Borovitz as the CFO of the 
Company all as detailed in Schedule B of this circular, as well as to extend the term of the 
Management Services Agreement for a further three years with effect from 1 July 2013. 
 
Other than as described above, the terms and conditions of the Management Services 
Agreement shall remain unchanged.  
 
It should be noted that both the Company and the Management Company are Israeli 
companies and subject to the provisions of the Companies Law. 
 
Share Option Plan  
 
The Company wishes to immediately grant options over 2 million shares (approximately 3.8% 
of the Company’s current issued share capital on fully diluted basis) with an exercise price of 
9.5p per share (the “Options”). The Options will vest in stages as follows: 
 

a. 50% of the plan no earlier than August 1
st
, 2015;  

b. 25% of the plan no earlier than August 1
st
, 2016; and 

c. 25% of the plan no earlier than August 1
st
, 2017. 

 
The Options will be capable of being exercised until August 31st, 2019 after which they will be 
void.  
 
This option grant is subject to the cancelation of all previous option plans by the Company 
and subject to the receipt of the required approval from the Israeli Tax Authorities.   
 
As part of the grant of the Options, an allocation will be given to the Chairman, the CEO and the 
CFO of the Company and each will be granted as follows: 
 

a. Mr. Dov Feiner – the CEO and a director of the Company will be granted 280,000 options 
(approx 0.54% of the Company’s current issued share capital on fully diluted basis); 
 

b. Mr. Moni (Moshe) Borovitz the Chief Financial Officer and a director the Company will be 
granted 250,000 options (approx 0.48% of the Company’s current issued share capital on 
fully diluted basis); and 
 

c. Mr. Zvi Borovitz – the Chairman of the Company will be granted 200,000 Options (approx 
0.39% of the Company’s current issued share capital on fully diluted basis). 

 
Voting requirements 
 
Under the Companies Law the Resolutions (with regard to the resolution approving the new 
policy for officer’s remuneration, the Amendments, and the grant of option to Mr. Zvi Borovitz 
and Mr. Moshe (Moni) Borovitz) require a special majority vote in favour in order for them to 
be validly passed. Under the Companies Law, a resolution concerning an exceptional 
transaction of a public company with its “controlling shareholder” or with another person in 
whom the controlling shareholder has a personal interest requires the approval of the 
company’s audit & remuneration committee, its board of directors and its shareholders in 
general meeting provided that, in the case of the latter approval, either of the following 
conditions is satisfied: 
 
(a) the majority of votes in favour includes more than 50% of the shares shareholders 

who have no “personal interest” in the approval of the resolution and who vote on the 
resolution; or 

 



(b) the total number of shares of shareholders who have no “personal interest” and who 
vote against the resolution does not exceed 2 per cent. of the issued share capital of 
the Company. 

 
The new policy for officer’s remuneration was approved by the remuneration committee on 
13

th
 May 2013 and the board of directors of the Company on 16

th
 May 2013 

 
The amendment of the Management Services Agreement was approved by the remuneration 
committee and the audit committee on 13

th
 May 2013 and the board of directors of the 

Company on 16
th
 May 2013. 

 
The adoption of new share option plan and the grant to Mr. Dov Feiner, Mr. Zvi Borovitz and 
Mr. Moshe (Moni) Borovitz was approved by the remuneration committee and the audit 
committee on 13

th
 May 2013 and the board of directors of the Company on 16

th
 May 2013. 

 
Every Shareholder who votes, whether present in person or by proxy, shall have one vote for 
each Ordinary Share or Depositary Interest held by him of record. Under the Companies Law, 
a "Personal Interest" is deemed to be a personal interest in the matters contemplated by the 
Resolutions, including the interest of certain family relatives and of corporations affiliated to 
any person having such interest, but excludes an interest arising solely from the ownership of 
the Ordinary Shares. 
 
Each Shareholder participating in the vote on the Resolutions is required, as a condition to 
having his/her vote counted, to indicate in the Form of Proxy or the Form of Direction if he/she 
has a “Personal Interest” in the approval of the Resolutions. Each Shareholder should consult 
with his/her legal adviser as to whether such Shareholder has a “Personal Interest” for the 
purpose herein. 
 
Documents available for inspection 
 
The new policy for officer’s remuneration, the Management Services Agreement, the Second 
Amendment Agreement will be available for inspection at the offices of Allenby Capital 
Limited, 3 St Helen's Place, London, EC3A 6AB, United Kingdom during normal business 
hours on weekdays (Saturdays and Sundays excepted) from the date of this document until 
the date of the GM and at the GM itself from 9 am until the conclusion of the meeting. A copy 
of the aforementioned documents will also be available for inspection at the registered office 
of the Company, 11 Hamelacha St., Afek Industrial Park, Rosh-Ha'Ayin, 48091, Israel from 
the date of this document until the date of the GM. 
 
 
Form of Proxy/Form of Direction 
 
As mentioned above, you will find enclosed with this document a Form of Proxy (unless you 
are a holder of Depository Interests in the Company, in which case you will receive a Form of 
Direction) for use at the GM.  
 
If you are a member of the Company, whether or not you intend to be present at the meeting, 
you are requested to complete and return the Form of Proxy (in accordance with the 
instructions set out in that document) to the Company’s registrars, Computershare Investor 
Services PLC, at The Pavillions, Bridgwater Road, Bristol BS99 6ZY, United Kingdom or to 
the Company at its registered address, as soon as possible and in any event so as to be 
received by the Company’s registrars or the Company by no later than 48 hours before the 
time fixed for the meeting or any adjourned meeting. 
 
If you are a holder of Depository Interests representing Ordinary Shares in the Company, 
please complete and return the Form of Direction (in accordance with the instructions set out 
in that document) to the Company’s registrars, Computershare Investor Services PLC, The 
Pavillions, Bridgwater Road, Bristol BS99 6ZY, United Kingdom, as soon as possible and in 
any event so as to be received by no later than 72 hours before the time fixed for the meeting 
or any adjourned meeting. 



 



Related Party Transaction  
 
As at the date of this document the Management Company is a wholly owned subsidiary of 
Mokirei Aya Ltd. which is the controlling shareholder of MTI Computers which holds 
27,031,897 Ordinary Shares, representing approximately 52.4 per cent. of the issued share 
capital of the Company. Zvi Borovitz and Moshe (Moni) Borovitz, both directors of the 
Company, each have an interest in 25 per cent. of the share capital of Mokirei Aya Ltd. which 
controls 40.6 per cent. of the issued share capital of MTI Computers. Accordingly, the matters 
contemplated by the Amendments (i.e. the amendment of the Management Services 
Agreement including the grant of options) are classified as a related party transaction for the 
purposes of Rule 13 of the AIM Rules for Companies. 
 
The Company's directors (other than Zvi Borovitz and Moshe (Moni) Borovitz), having 
consulted with the Company's nominated adviser, Allenby Capital Limited, consider that the 
terms of the Amendments are fair and reasonable insofar as the Company's shareholders are 
concerned. 
 
Directors’ recommendation 
 
The Independent Directors, having consulted with the Company's nominated adviser, Allenby 
Capital Limited, consider that the terms of the Amendment are fair and reasonable insofar as 
the Shareholders are concerned.  
 
Accordingly, the Independent Directors unanimously recommend that you vote in favour of 
the Resolutions to be proposed at the GM. 
 
 
Yours faithfully 
 
Zvi Borovitz 
Non Executive Chairman  
 
  



MTI WIRELESS EDGE LTD. 
 

Registered in the State of Israel under Company No. 51-271930-3 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 
Notice is hereby given that an annual and extraordinary general meeting of MTI Wireless 
Edge Ltd. (the “Company”) will be held at the offices of Allenby Capital Limited, 3 St Helen's 
Place, London, EC3A 6AB, United Kingdom at 10.00 (London time) on Friday 5th July 2013 
for the following purpose: 
 
1. To approve the new policy outlines for officers remuneration as required under 

Section 20 to the Israeli Companies Law. 
2. To approve the execution by the Company of the Second Amendment Agreement to 

the Management Services Agreement between the Company and Mokirei Aya 
Management (2003) Ltd. for the services of the Chairman and CFO of the Company 
and the consummation of the transactions contemplated under such agreement. 

3. To approve a new option plan for the Company. 
4. To approve the new remuneration package for Mr. Dov Feiner as the CEO of the 

Company 
5. To approve the allocation of options to Mr. Dov Feiner. 
6. To approve the allocation of options to Mr. Zvi Borovitz. 
7. To approve the allocation of options to Mr. Moshe Borovitz. 
 
By Order of the Board 
 
Moshe Borovitz 
Director 
 
Dated: May 30, 2013 
 
Registered office: 11 Hamelacha St., Afek Industrial Park, Rosh-Ha'Ayin, 48091, Israel 

 
Notes: 

 
1. A member who is entitled to attend and vote at the meeting may appoint one or more proxies to 

attend and vote on his or her behalf, provided that only one proxy may be appointed by a 
member in respect of a particular share held by him/her. A proxy need not be a member of the 
Company. 

 
2. To be effective, a completed and signed proxy (and any power of attorney or other authority 

under which it is signed) must be delivered to the Company's registrar, Computershare 
Investor Services PLC, at The Pavillions, Bridgwater Road, Bristol BS99 6ZY, United Kingdom 
or to the Company at its registered address, together with any power of attorney or other 
authority under which it is executed (or a notarially certified copy of such authority), by no later 
than 48 hours before the time fixed for the meeting or any adjourned meeting.  Completion and 
return of a proxy will not preclude a shareholder from attending and voting at the meeting in 
person. 

 
3. The Company specifies that only those members entered on the Company’s register of 

members by no later than 17:00 (London time) on 30
th
 May 2013, shall be entitled to receive 

notice of and to attend and/or vote at the meeting or, if the meeting is adjourned, such other 
date being not less than 96 hours prior to such adjourned meeting as the board may determine 
in accordance with the Company’s Articles of Association. 

 
4. In the case of joint holders of shares in the Company, the vote of the senior holder shall be 

accepted to the exclusion of the votes of the other joint holder(s). For this purpose, seniority will 
be determined by the order in which the names appear in the Company’s register of members 
(or the Company’s Registrars’ records). 

 
5. In the case of holders of depositary interests representing ordinary shares in the Company, a 

Form of Direction must be completed in order to appoint Computershare Investor Services 
PLC, the Company’s depositary, to vote on the holder’s behalf at the meeting or, if the meeting 



is adjourned, at the adjourned meeting. To be effective, a completed and signed form of 
direction (and any power of attorney or other authority under which it is signed) must be 
delivered to the Company's registrar, Computershare Investor Services PLC, at The Pavillions, 
Bridgwater Road, Bristol BS99 6ZY, United Kingdom, by no later than 72 hours before the time 
fixed for the meeting or any adjourned meeting. 

 

 

 



Schedule A - Office Holders' Remuneration Policy Outline 
 
 
 

MTI Wireless Edge Ltd. 
 
 
 

May 2013 



The members of the remuneration committee of MTI Wireless Edge Ltd. are: 

 

Hani Lerman – External director, Chairman of the committee 

Richard Bennett – External director 

Zvi Kanor – Non Executive Director 

 

 



 
Chapter A – Background and Description of the current remuneration in the Company 

 
Summary and nature of the regulatory change following Amendment No. 20 of the 
Companies Law 
Amendment No. 20 of the Companies Law concerns remuneration policy and the manner by 
which the remuneration of senior officers in public companies and companies with 
outstanding public debt is approved. In the past, the companies were required to review, from 
time to time, the current employment agreements of the company's senior officers within the 
framework of the duty of care and the fiduciary duty of the relevant organs of the company. 
The purpose of Amendment No. 20 is to add guidelines and reinforce the supervision over the 
formulation of remuneration policy and over the process by which officers' remuneration is 
approved. 
The Amendment expresses, in principle, the need to create and/or to reinforce the direct 
connection between the remuneration paid to the officers who manage the company and their 
short and long run performance, including their attainment of the company's goals and 
objectives. This connection provides the board of directors with an inspection and control tool 
and with an incentive tool, enabling it to manage the company in accordance with its business 
goals. 
The Amendment complements Amendments 16 and 17 of the Companies Law which concern 
the improvement of corporate governance in public companies and companies with 
outstanding public debt, by adding provisions which strengthen the minority shareholders and 
reinforce the independence of the board of the directors and its committees in matters 
concerning the remuneration of the company's office holders.  
As of the effective date of Amendment 20 and as of the date this remuneration policy 
document is approved, the Company has in place remuneration mechanisms for office 
holders, which are binding upon the Company by force of employment agreements which 
were executed by it. 
However, it is the Company's intention, to fully assimilate and implement the principles of the 
remuneration policy specified below, within a period not exceeding 3 years from the date this 
policy is approved, within the framework of renewals of employment agreements with current 
office holders and within the framework of new employment agreements with new office 
holders. 

 

 
Guiding principles in the formulation of a remuneration policy        

1. The remuneration policy, established in this document, reflects the promotion of the 

Company's goals and objectives in the long run – the variable component will be 

granted subject to meeting Company's goals, both in the short run and the long run. 
 

2. The remuneration policy, established in this document, reflects the Company's 

position concerning risk management in the Company. The policy defines the 

permitted ratio of the variable components included in the remuneration package, in 

order to protect the Company from taking unnecessary risks by senior office holders 

balanced against the need to preserve the Company's senior office holders.  

 



Description of the Company – MTI Wireless Edge Ltd. 
 

Category and sub-
category 

Technology, Electronics and Optics. 

General Description of 
the Company's 
operations 

The Company is engaged in the development, manufacture and 
marketing of antennas. 

Variety of Products and 
activities 

Development and production of antennas for military 
applications and for the commercial market especially in the 
areas of FBWA and RFID  

Company's Customers The main customers of the Company are the security industry in 
Israel for military antennas and the manufacturers of wireless 
systems which sell the antennas as an integral part of a 
comprehensive system (OEM). 

Ownership and 
organizational structure 

The Company has a Swiss subsidiary (100%) and the latter has 
an Indian subsidiary (80%). 

The Swiss subsidiary is a holding company whereas the Indian 
subsidiary operates as the Company's manufacturing facility. 

No. of employees in the 
organization 

As of this date the Company employs about 70 employees and 
between 5 to 7 sub-contractors' employees. 

Main financial data As of the end of 2012 (in thousands of Dollars): 

Market 
Value 

Total 
Balance 

Equity Income Operational 
profit 

Net 
Profit 

5,000 22,450 17,743 12,711 (311) (193) 

 

 

 



 
Company's Strategy – Goals and Objectives 

 

Strategies 

 

- Continue to control a main segment of antennas market in the FBWA area by the 

continued development of products for this market. 

- Increase market segment (new and existing customers). 

- Sale promotion of additional antenna products in the area in which the Company 

currently operates. 

- Strengthen the Company’s technological capabilities and deepen its operations in 

the military market and the security industry. 

- Use the production line which was established in India to market various products 

in India and Asia. 

Measurable Goals 

- Increase Company's earnings. 

- Achieve operational profitability of 250,000 USD and more per annum. 

- Improve the Company's gross profitability 

- Expand the manufacturing in India as part of the effort to increase profitability and 

maintain customer base. 

- Improve working capital management (ratio between net working capital and 

earnings/credit days/inventory days/suppliers days). 
 

- An optional pre-condition for personal goals: register an operational profit and 

net profit 
 

 

Office Holders 
 
Office Holder as defined in the Companies Law  
An Office Holder is defined by the Companies Law as any one of the following: a 
director, general manager, chief business manager, deputy general manager, vice-
general manager, any person filling any of these positions in a company even if he 
holds a different title, and any other manager directly subordinate to the general 
manager. 
 
The Company's Office Holders 
 

Office Holder's Position  Office Holder's Name 

Company's Chief Executive Officer (CEO) Dov Feiner 

Chairman of the Board Zvi Borovitz 

Chief Financial Officer (CFO) Moshe Borovitz 

VP Marketing & Sales David Shani 

VP Research & Development Dani Zerah 

VP of Operations Wireless Shlomo Ben Naim 

 
 



Expertise and Achievements of the Company's Office Holders  
The Company takes into consideration the education, experience and expertise of the 
office holders, as they appear in the Company's reports, for the purpose of 
determining the remuneration package. The Company's remuneration policy 
established in this document provides that to the extent that in the future the 
Company requires the services of an additional or alternate office holder, all 
parameters specified above will be taken into account while engaging his/her 
services.  
 

 



Chapter B – The Remuneration Policy 
The Company aspires for a high correlation between the remuneration model of its 
office holders and the Company's strategy as reflected in the Company's goals and 
objectives specified in this document. 
The remuneration committee, the Company's board of directors and the general 
meeting of shareholders will examine the correlation between the office holders' 
remuneration model and the Company's strategy taking into consideration the main 
quantitative and qualitative goals arising there-from. 
From the effective date of this remuneration policy, a remuneration model of an office 
holder which does not correlate with the principles of the policy herein specified, will 
have to be approved as required, based on grounds which will be specified, all in 
accordance with the provisions set forth in the Amendment to the law.   
 
The Remuneration Policy – Discussion of the Components of the Remuneration 
Packages   
The following are guidelines for the Company's remuneration policy as approved by 
the remuneration committee and the Company's board of directors, concerning the 
components of the remuneration packages: 

1. Fixed remuneration components 
 

- The Company may update the salaries of office holders up to a ceiling of 15% 

during a three year period (the calculation base will be the base salary). 

- Linkage – Currently linkage applies to the salaries of 4 office holders as specified 

in the above chart. According to the Company's remuneration policy as 

established in this document there is no intention to link the components of the 

fixed salary of other office holders of the Company. 

- Expected changes in the ancillary components – the issue will be examined as 

part of the weight of the fixed component vis-a-vis of the entire remuneration 

package. 
 

2. Variable Component – Bonus 

The variable component will reflect the contribution of the Company's office 
holder to the attainment of the Company's goals and objectives and to the 
increase of its profits, in the long run, in accordance with measurable criteria. 
The variable component will be determined in correlation with the Company's 
achievements and the personal achievements of the office holder. 
The rate of the variable component will be determined by a mechanism which will 
refer, inter alia, to the operational/net profit of the Company and to specific goals, 
if any (as specified in the following chart). 
According to the Company's remuneration policy as established in this document, 
considerable weight should be attributed to the attainment of goals and objectives 
which are derived from the Company's strategy. The Company's goals reflect the 
Company's attainment, in general, of its goals and objectives and the general 
contribution of the office holders to the Company's success and the Company's 
intention to reward said office holders for the Company's general success.  
In addition to the Company's goals and objectives, according to the Company's 
remuneration policy as established in this document, personal goals will be 
assigned to certain office holders, as the case may be, which goals are defined 
as individual goals the attainment of which is directly and materially affected by 
the office holder.  
Each such goal will be deemed to have been attained and the variable 
component pertaining thereto will be calculated with respect thereto, only if 
certain minimum pre-conditions specifically defined for it were met. 



Such goals will include measurable goals which will reflect the Company's 
objectives and its short and long run strategy and derivatives of its annual and 
perennial work plans. 
According to the Company's remuneration policy as established in this document, 
the personal evaluation component by the CEO (i.e. the discretionary 
component) will not exceed 10% of all variable remuneration components. 
 
Pre-conditions for the grant of variable remuneration* 

1. Net profit during the calculation period. 

2. The calculation will be based on accumulated profit commencing from 

2013 (the previous year). 

 
* Pre-conditions for the grant of remuneration to all office holders with the 
exclusion of the commission paid to the VP Marketing & Sales that will not 
be conditioned upon profitability. 

 
Target based remuneration model to Office Holders  
 

Name and 
position of the 
Office Holder 

Bonus 
component 
arising from 
profit 

Bonus component arising from 
additional goals 

Evaluation 
of 
CEO/Board 
of Directors 

Company's CEO 2.5% of the 
operational profit 
exceeding the 
floor 

Increase of 5% in the Company's sales 
relative to the previous year will entitle 
receipt of bonus in an amount equal to 
one salary 

Up to 10% of 
the Bonus 
amount 

Chairman of the 
Board 

2.5% of the net 
profit exceeding 
the floor and 
before bonuses 

- None 

CFO 2.5% of the net 
profit exceeding 
the floor and 
before bonuses 

The yield of the Company's cash 
management beyond the target set forth 
by the board will entitle receipt of bonus in 
an amount equal to one salary. 

None 

VP Marketing & 
Sales 

1% of the 
operational profit 
exceeding the 
floor 

0.4% of the sales which are under the 
responsibility of the VP Marketing & Sales 

None 

VP Research & 
Development 

Meeting measurable development targets 
as determined by the CEO in the 
beginning of the year will entitle the 
receipt of bonus in an amount equal to 
one salary 

Up to 10% of 
the Bonus 
amount 

VP operations % increase of gross profit – each increase 
of 0.5% beyond the budget will entitle the 
receipt of an amount equal to half a salary 
up to two salaries. 

Up to 10% of 
the Bonus 
amount 

 
Operational Profit Floor for Bonus purposes – 250K $ 
 
Net Profit Floor for Bonus purposes – 250K $ 
 
Floor of cash management yield target (CFO, Board's target) – will be determined on an 
annual basis in the beginning of the period. 
 
Floor of development target (VP Research & Development, Board's target) - will be 
determined on an annual basis in the beginning of the period. 

  



 
Bonus Ceilings*: 
 

Office Holder Bonus Ceiling – 
current state of 
affairs 

Bonus as a function 
of the number of 
salaries in the 
"comparison 
group"** 

The ceiling under 
the policy 

CEO None 5.7 8 

Chairman of the 
Board 

None  $100,000 

CFO None 2.6 8 

VP Marketing & 
Sales 

None 3.7 6 

VP Research & 
Development 

2 salaries 3.7 6 

VP operations 2 salaries 3.7 6 

 
(*) The bonus is in terms of base gross salary/absolute amount and with respect of the 

CFO in terms of monthly cost. 
(**) "Comparison Group" is a group of companies having similar characteristics to the 

Company's operations and value. 

 

 

3. Capital Component 
 

The following is a detailed description of the issues which will be set in 

connection with the capital component: 

 

According to the Company's remuneration policy as established in this document, 

a capital remuneration constitutes a proper mechanism to preserve senior office 

holders and provides an incentive to senior office holders properly balancing 

between short term and long term considerations, inter alia, by providing for a 

vesting period of not less than two years and to the extent possible split between 

two to four years, and grant of options which are not included in the remuneration 

on the date they are granted. 

 

According to the Company's remuneration policy as established in this document 

concerning the capital remuneration component – the exercise value [exercise 

value or bonus amount] of capital components not paid for in cash will be limited 

when granted. In addition, when a new plan is adopted a minimum holding or 

vesting period will be defined taking into consideration long term incentives. 

 

4. Severance Grant  
 

Currently, the employment agreements of senior officers do not include 

severance grants. The Company has no intention to give a severance grant to a 

senior officer who leaves the Company, in excess of the remuneration paid for 

the prior notice period.   

 



5. The ratio between variable components and fixed components in the 

remuneration package  
 

Wireless' CEO and CFO 

According to the Company's remuneration policy as established in this document 

the rate of the variable remuneration component out of all remuneration 

components, in the aggregate, will not exceed 45% for each of the CEO and CFO 

of the Company.  

 

Vice Presidents 

According to the Company's remuneration policy as established in this document 

the rate of the variable remuneration component out of all remuneration 

components, in the aggregate, will not exceed 35%. 

 

Chairman of the Board of Directors 

According to the Company's remuneration policy as established in this document 

the rate of the variable remuneration component out of all remuneration 

components, in the aggregate, will not exceed 65%. 

 

6. Authority to reduce variable remuneration components (if any) at the 

discretion of the board of directors. 
 

Example: The board of directors will have the authority to reduce variable 

remuneration components to an office holder even if the Company's targets were 

met and/or a specific target which was assigned to him under the policy was 

achieved, if the members of the board of directors are of the opinion that, in 

general, he has not properly fulfilled his duties during the relevant period. The 

reduction rate will not exceed 10% of the variable remuneration as calculated in 

accordance with the remuneration formula under the policy.  

 

7. Claw-Back 
 

Provisions concerning repayment of the remuneration which was granted based 

on erroneous reports and/or data which were restated. 

If an error is found in the calculation based on which the remuneration was 

calculated during the two year period which followed the grant of the 

remuneration, the Company will amend the remuneration and will the take back 

the part of the remuneration which was mistakenly granted. 

After said two years the Company will not amend the remuneration which was 

granted and will not recover said amounts.   

 

 

8. The ratio between the terms of employment of an office holder and the 

terms of employment of all other Company employees 
 

For the purpose of this section, the gross salary for national insurance was used. 

In addition, a calculation which includes the employer's cost was made.  

In making the salary calculations, all ongoing components were included as of 

March 2013 as well as the relative part of the components payable on a periodic 

basis. 



 
The calculation includes 65 Company employees and 10 

manpower/contractor's employees. 

The Company's average as per gross salary for social security insurance 

purposes is NIS 15,440 and the median amounted to NIS 10,205 per month.  

Average as per cost of Company's employee is 16,936 and the median amounted 

to NIS 11,749 per month. 

 

The remuneration committee and the Company's board of directors are of the 

opinion that this ratio is reasonable and customary and that these gaps do not 

have any significant impact (if any) on the working relations.  

 

9. Directors' Remuneration 
 

Directors' Remuneration – Directors are entitled to remuneration in accordance 

with the Companies Regulations (Rules concerning Remuneration and Expenses 

for External Directors), 5760-2000 and as is customary in England. In fact, the 

external directors currently receive based on $18,000 per year. The directors' 

remuneration in the Company will not exceed the maximum remuneration due to 

an expert director, as established in the Companies Regulations. A director who 

is not an office holder and is not an external director will receive the maximum 

directors' remuneration. 

 

Remuneration of the Chairman of the Board – The chairman of the board may 

receive a fixed monthly salary which will not be lower than the monthly amount 

payable to a director in the Company. His salary will be determined based on the 

scope of his activity, areas under his responsibility in the Company and his 

experience and expertise. 

Directors presiding on behalf of a Controlling Shareholder will not be entitled to 

receive any remuneration for serving as directors in the Company. 

 

10. Waiver, Indemnification and Insurance 
 

An office holder in the Company (including a director) may be entitled, in addition 

to the remuneration package as described in this remuneration policy, and 

subject to the approval of the authorized organs of the Company, to an office 

holder liability insurance, indemnification and waiver arrangements, all subject to 

the provisions of the law.  

 

This section will also apply to directors, whether presiding on behalf of a 

controlling shareholder in the Company or not, as well as to external directors.  



Schedule B – new remuneration package   

 

Chairman – Mr. Zvi Borovitz 

 

Fixed component 

The chairman shall be entitled to a management fee of 20K NIS per month (raise from 10K NIS prior to 

this approval) based on minimum 25% working time. This fixed component shall be linked to the CPI 

increase per the existing terms of the Management Services Agreement. 

 

In addition to the management fee the chairman is entitled to a car as per the existing terms of the 

Management Services Agreement.   

 

Variable Component 

Min  - No  bonus below net profit of $250K, 2.5% above it, prior to the bonuses distributed by the 

company to its managers under the remuneration policy. 

Max - Maximum Variable Compensation per annum - $ 100,000 

 

Equity Compensation  

200K options (0.37% on fully diluted basis) under the new plan - B&S Value of $7K 

 

 

CFO – Mr. Moni Borovitz 

 

Fixed component 

The CFO shall be entitled to a management fee of 60K NIS per month (same as the existing 

management fee) based on minimum 80% working time. This fixed component shall be linked to the CPI 

increase per the existing terms of the Management Services Agreement. 

 

In addition to the management fee the CFO is entitled to a car as per the existing terms of the 

Management Services Agreement. 

 

Variable Component 

Min for any bonus - Net Profit 

Up to one Salary (60K NIS) if cash management performance is above rate indicated by committee at the 

beginning of the year + 

2.5% of Net profit above $250K (prior to bonuses distributed by the company to its managers under the 

remuneration policy). 

Max - Maximum Variable Compensation per annum – 8 X Management Fee (benchmark -3) 

 

Equity Compensation  

250K options (0.46% on fully diluted basis) under the new plan - B&S Value of $10K 

 

 

 
 


