
 
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 the extraordinary general meeting of MTI Wireless Edge Ltd., to be held at the 
offices of Allenby Capital Limited, Claridge House, 32 Davies Street, Mayfair, London, W1K 
4ND, United Kingdom on 24th November 2010 commencing at 2.30pm (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 PO Box 82, 
The Pavilions, Bridgwater Road, Bristol BS99 7NH, 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 possible and, in any event, so as to be received by 
Computershare Investor Services PLC, at PO Box 82, The Pavilions, Bridgwater Road, Bristol 
BS99 7NH, United Kingdom, no later than 72 hours before the time fixed for the meeting. 
 



 2

DEFINITIONS 
 
The following definitions apply throughout this document, unless the context requires 
otherwise. 
 
“Appraisal Report” the property appraisal report relating to the Property dated 26th 

September 2010 and prepared by Haushner & Co 
 

"Bank" the First International Bank of Israel Ltd. 
 

“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 
 

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

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

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

“Directors” the directors of the Company, as set out on page 4 of this document 
 

“EGM” or 
“Extraordinary 
General Meeting” 

the extraordinary general meeting of the Company to be held at 
2.30pm (London time) on 24th November 2010, or any adjournment 
of that meeting 
 

"Independent 
Directors" 

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

"Lease Agreement" the lease agreement to be entered into between the Company and 
MTI Computers, further details of which are set out in paragraph 
headed The Transaction – The Lease Agreement on page 5 of this 
document 
 

"Mortgage" the mortgage over the Property in favour of the Bank 
 

"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 
 

"Property" the property interest owned by MTI Computers at 11 Hamelacha St., 
Afek Industrial Park, Rosh-Ha'Ayin, 48091 Israel, further details of 
which are set out in the Appendix to this document 
 

"Purchase 
Agreement" 

the agreement to be entered into between the Company and MTI 
Computers relating to the sale and purchase of the Property, further 
details of which are set out in paragraph headed The Transaction – 
The Purchase Agreement on page 4 of this document 
 

“Resolution” the resolution set out in the notice convening the EGM 
 

“Shareholders” holders of Ordinary Shares 
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"Transaction" 
 
 

the execution by the Company of the Purchase Agreement and the 
Lease Agreement respectively and the consummation of the 
transactions contemplated under each such agreement 
 

"VAT" 
 

value added tax, in accordance with the Israeli Value Added Tax 
Law 5736 – 1975, in such percentage as amended from time to time  
 

“$” or “US$” US dollars, the lawful currency of the United States 
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MTI WIRELESS EDGE LTD. 
(Incorporated and registered in the State of Israel under Company No. 51-271930-3) 

 
20th October 2010 
 
Directors 
Zvi Borovitz, (Non-Executive Chairman) 
Dov Feiner, (Chief Executive) 
Moshe (Moni) Borovitz, (Finance Director)  
Hanna (Hani) Lerman, (Non-Executive Director) 
Stewart Millman - MA, FCSI, (Non-Executive Director)  

Registered office 
11 Hamelacha St. 

Afek Industrial Park 
Rosh-Ha'Ayin, 

48091 
Israel 

 
 
To Shareholders and holders of Depository Interests  
 
 
Dear Shareholders and holders of Depository Interests 
 
Extraordinary General Meeting regarding proposed purchase of the Property from MTI 

Computers  
 
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, Claridge House, 32 Davies Street, Mayfair, London, W1K 4ND, United Kingdom at 
2.30 pm (London time) on 24th November 2010.   
 
The Company announced today that it has reached agreement in principle with its largest 
shareholder, MTI Computers, to acquire MTI Computers’ head leasehold interest in the 
Property located at 11 Hamelacha St., Afek Industrial Park, Rosh-Ha'Ayin, 48091, Israel, 
which is currently owned by MTI Computers.  Subject to and following completion of the sale 
and purchase of the Property, the Company and MTI Computers have agreed to enter into a 
Lease Agreement, pursuant to which MTI Computers will lease from the Company 
approximately 1,100 square metres of the Property from the Company, representing the 
portion of the Property not being used by the Company.  
 
Pursuant to Sections 270(4) and 275 of the Companies Law the Transaction described above 
requires the approval of the audit committee and the board of directors of the Company as 
well as a special majority vote of the Shareholders of the Company in general meeting.  The 
audit committee and the board of directors of the Company separately approved the 
Transaction on 17 October 2010. 
 
Accordingly, the business to be conducted at the EGM will be to consider and, if thought fit, to 
pass a resolution approving the execution by the Company of the Purchase Agreement and 
the Lease Agreement respectively, and the consummation of the transactions contemplated 
under each such agreement. 
 
Further information on the Transaction, the Resolution and the voting arrangements required 
to approve the Transaction in accordance with the Companies Law, is set out below.   
 
The Transaction 
 
The Purchase Agreement 
 
The Company currently occupies approximately 75 per cent. of the Property, pursuant to the 
terms of a lease agreement entered into between the Company and MTI Computers on 7 
March 2006.  The Company was recently informed that MTI Computers had taken a decision 
to sell the Property and, as the largest tenant at the Property, MTI Computers offered the 
Company the opportunity to purchase the Property from it before placing it for sale on the 
public market.   
 
Following negotiations between the Company and MTI Computers, the parties have reached 
the following agreement in principle: 
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In consideration for the payment of an amount of NIS 18.8 million (approximately US$ 5.2 
million) plus any applicable taxes (the "Consideration") MTI Computers will sell its interest in 
the Property to the Company free from any attachment, pledge, mortgage, lien or third party 
rights, except for: (i) the Mortgage in favour of the Bank; and (ii) two unprotected short term 
tenancies held by Peleg Insurances and Oceana Marine Research Ltd.  Upon the execution 
of the Purchase Agreement the entire Consideration will be paid to Steinmetz, Haring, 
Gurman & Co. (the "Trustee") and will be released by the Trustee to MTI Computers subject 
to: (a) payment by the Trustee to the Bank of the full redemption amount in respect of the 
Mortgage; and (b) an amount equal to NIS 770,000 (approximately US$ 214,000,) which shall 
be retained by the Trustee and used to settle any unpaid betterment tax, municipal tax, 
enhancement levy or development levy due in respect of the Property for the period prior to 
the date of execution of the Purchase Agreement. Following receipt of the redemption amount 
in respect of the Mortgage the Bank will release the Mortgage on the Property.  The Company 
shall be responsible for and shall pay: (a) any VAT due on the Consideration; and (b) the 
property purchase tax, which will be an amount equal to 5 per cent. of the Consideration.  The 
Company expects the VAT due on the Consideration to be recoverable in full.  Based on the 
Appraisal Report, at the purchase price above, and including expenses, the Director’s believe 
that the valuation yield to the Company on the total purchase cost of the Property is 
approximately 9% per annum at current rental levels.   
 
The calculation of the Consideration to be paid under the Purchase Agreement is based on 
the Appraisal Report.  According to the Appraisal Report the estimated value of the Property, 
assuming the sale is made on market terms between a willing buyer and a willing seller, is 
NIS 18.83 million (approximately US$ 5.23 million).   
 
The Company intends to fund approximately US$ 2.9 million of the Consideration from its 
existing cash resources, which as at 30 June 2010 amounted to US$ 12.3 million.  The 
remainder of the Consideration, plus the 5 per cent. property purchase tax, (approximately 
US$2.5 million in aggregate) will be financed via a medium-term amortising bank mortgage, 
for which negotiations are underway.  Following the purchase of the Property, the Directors 
anticipate that the Company's operating costs will be reduced by approximately US$ 300,000 
on an annual basis (based on the Company’s anticipated operating costs as at 31 December 
2010) by virtue of the fact that it will no longer pay rent under its existing lease on the 
Property and it will also receive lease income in an amount similar to the depreciation on the 
Property purchase and cash flow (after financing costs) of approximately US$ 100,000 per 
year from the Property, for rent received from the other tenants.   
 
The Lease Agreement 
 
Following the completion of the transactions contemplated under the Purchase Agreement 
and the acquisition of the Property by the Company, MTI Computers will continue to occupy 
part of the Property. Accordingly, the Company and MTI Computers have negotiated and 
agreed in principle the terms of a lease agreement relating to approximately 1,100 square 
metres of the Property, being all of the space in Property not occupied by the Company.  
 
The Lease Agreement relates to the lease of approximately 1,100 square metres of the 
Property (the "Leased Area"). The term of the lease is for an initial period of 5 years, with an 
option in favour of MTI Computers to extend the lease for an additional 5 year period (the 
“Option Period”). The rent for the leased area is US$ 10,000 per month throughout the initial 
period and will be increased by an amount of 10 per cent. for the Option Period. In addition to 
the monthly rental payments, MTI Computers will pay to the Company a monthly 
management payment of US$ 7,150 per month as a contribution towards certain expenses 
(including insurance, the use of the car park, maintenance services, rates, water and 
electricity). This amount will be increased by 3 per cent. on a yearly basis.  MTI Computers 
will have the right to sub-let parts of the Leased Area to third parties (which may include 
subsidiaries of MTI Computers) without need for the prior consent of the Company.   
 
Voting requirements 
 
Under the Companies Law the Resolution requires a special majority vote in favour in order 
for it 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 
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company’s audit 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 at least one-third of the shares of 

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 1 per cent. of the issued share capital of 
the Company. 

 
Every Shareholder who votes, whether present in person or by proxy, shall have one vote for 
each share held by him of record. Under the Companies Law, a "Personal Interest" is deemed 
to be a personal interest in the Transaction contemplated by the Resolution, 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 Resolution 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 Resolution. 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 
 
Translations into English of the Purchase Agreement and the Lease Agreement together with 
a copy of the Appraisal Report, will be available for inspection at the offices of Allenby Capital 
Limited, Claridge House, 32 Davies Street, Mayfair, London, W1K 4ND, United Kingdom 
during normal business hours on weekdays (Saturdays and Sundays excepted) from the date 
of this document until the date of the EGM and at the EGM 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 EGM. 
 
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 EGM. 
 
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 PO Box 82, The Pavilions, Bridgwater Road, Bristol BS99 7NH, United 
Kingdom, as soon as possible and in any event so as to be received by the Company’s 
registrars by no later than 48 hours before the time fixed for the meeting or any adjourned 
meeting. Completion and return of a Form of Proxy will not prevent you from attending the 
meeting and voting in person, if you so wish. 
 
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, PO 
Box 82, The Pavilions, Bridgwater Road, Bristol BS99 7NH, 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 MTI Computers holds 27,031,897 Ordinary Shares, 
representing approximately 52.4 per cent. of the issued share capital of the Company.  
Accordingly, the Transaction is classified as a related party transaction for the purposes of 
Rule 13 of the AIM Rules for Companies. 
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Furthermore, each of Zvi Borovitz and Moshe (Moni) Borovitz has 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 (39.37 per cent. on a fully diluted basis).  Accordingly, neither Zvi 
Borovitz nor Moshe (Moni) Borovitz is considered to be independent for the purposes of the 
Directors' recommendation set out below. 
 
Directors’ recommendation 
 
In view of the Company's relationship with MTI Computers, and in particular the fact that Zvi 
Borovitz and Moshe (Moni) Borovitz are directors of both the Company and MTI Computers, 
this acquisition is considered to be a related party transaction pursuant to Rule 13 of the AIM 
Rules for Companies. The Independent Directors, having consulted with the Company's 
nominated adviser, Allenby Capital Limited, consider that the terms of the transaction are fair 
and reasonable insofar as the Shareholders are concerned.  
 
Accordingly, the Independent Directors unanimously recommend that you vote in favour of 
the Resolution to be proposed at the EGM, as they intend to do in respect of their own 
beneficial holdings amounting in aggregate to 138,461 Ordinary Shares, representing 
approximately 0.27 per cent. of the issued share capital of the Company.1

 
Yours faithfully 
 
Zvi Borovitz 
Non Executive Chairman  
 

 
1 Dov Feiner holds 2,789,000 Ordinary Shares in trust, in accordance with the requirements of 
Section 102 of the Israeli Income Tax Ordinance [New Version] 1961. According to the terms 
of this trust agreement, the trustee is not entitled to vote in respect of these shares at the 
EGM.  
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APPENDIX 
 

Details of the Property 
 

Address: 11 Hamelacha St., Afek Industrial Park, Rosh-Ha'Ayin, 
48091, Israel 
 

Block: 8738 
 

Plot: 17 
 

Ownership: Development Authority 
 

Property Interest: Capitalised lease right until 3 January 2042 
 

Built Area: Basement: 
Ground Floor: 
First Floor: 
Second Floor: 
Roof: 

1,702 sq. M 
1,309 sq. M 
668 sq. M 
1,374 sq. M 
568 sq. M 

 Total: 5,621 sq. M 
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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 extraordinary general meeting of MTI Wireless Edge Ltd. (the 
“Company”) will be held at the offices of Allenby Capital Limited, Claridge House, 32 Davies 
Street, Mayfair, London, W1K 4ND, United Kingdom on Wednesday, 24th November 2010 
commencing at 2.30pm (London time) for the following purpose: 
 
1. to approve the execution by the Company of the Purchase Agreement and the Lease 

Agreement respectively, and the consummation of the transactions contemplated 
under each such agreement. 

 
By Order of the Board 
 
 
…………………………………………………. 
Director 
 
Dated: 20th October 2010 
 
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 PO Box 82, The Pavilions, Bridgwater Road, Bristol BS99 7NH, 
United Kingdom, 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 2.30 pm (London time) on 20 November 2010, 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 PO Box 82, 
The Pavilions, Bridgwater Road, Bristol BS99 7NH, United Kingdom, by no later than 72 hours 
before the time fixed for the meeting or any adjourned meeting. 


