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1824
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ingerporated herein by reference and marked as Exhibir "An

iz the registrant' s Netice of Extraordinary Generaj Meeting of

Shareholders ang Proxy Statement both dated July 24, 2pp2 regarding ap
Extraordinary Ganeral Meeting of fhareholders ro be held on August 19, 2p0z.

Attached to the Registrant's Form &K for the month of July 2002 ang
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Registrant'g Press release dateq July 24, 2003,

Pursuant to tha rTequirements of the Securities Exchange Acrt of 1934, the
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"Exhibit aw

MIND C.T.I. LTD,

NCTICE QF EXTRAGRD INARY SENEERAT, MEETING oOF SHAREHOLDERS

Notige jim hereby given that an Extraordinary Feneral Meeting of Shareholders
{the "Meeting") of MTIND C.T.I. Ltd. (tha "Company") will pe held on awgust 1s
2002 at 10:00 A M, {I=zxras=] time), at the cifices of the Company, Indusprial
Fark, Building 7, Yoqneam 20697, Izvael, for the following Purposzes-:

{i) te elect Rimon Ben-fhaoul s g member of Clags 3T of the Board of
Directors of the Company ;

(ii) te approve the termz of Compensation to be paid to Moniea Bizinger

{(iii) to increasza the option pon] reserved under the MIng 18398 Share

(iv} to transact fuch other business A5 MAY properly some before the
Meating or any adjeurnments o POEtponements thereof,

Shareholders of Tecord at the close of businezs mn July 23, 2002 are entitled
to notice of, and so vote at, the Mesting. a1l shareholders are cordially
invited to attend the Meeting ip parson .

Shareholders whe are unable to attend the Meeting in pepsop are reguested to
coemplets, date andg sign th i

in thea Pre-addressed envelope provided, No postage is required if mailed in
the United Sraras. Shareholders whe 2ttend the Meeting may revgke their
Proxiez and vote thair shares in persgon.

Joint helders of shares zhoulg take note that, pursuant to Article 22(d) of

the Articles of Association of the Company, the vote of the senicy of the ioine
Shares whe tenders a vote, in Person or by PToxy, will pe accepted to the
eéxclusien of the vote (5) of the othar jeint holdex(z). por this purpose
geniority will be determined by the order inp which the nameg stand in the
Company 'z Regigtar of Members,

By Order of the Board of Directorg,
/8/ Menica Bizinger

Monida Eisingar

President, Chairperson of the Board

ef Directors ang Chief Executive Qfficer
Dated: July =24, 2002
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MIND ©. 7, T. LTE,
Induatrial rPark, Building 7
Yogneam 206432, Igrael,

FROXY STATEMENT

This Proxy Statement iz furnished te the holders of Ordinary thares,
NIZ0.01 per share nominal velue (the "Ordinary shares"), of MIND C.T.I. Ltd.
(the "Company") in connection with the golicitation by the Board of Directors
of proxies for use at the Extraordinary Qeneral Mesting of Fharcholdur= (chne
"Magting®), or ag auy adjourmments oy Postponement s thereof, bPursuant to the
2Ccompanying MNotige of Extracrdinary General Meeting of Shareholdsrs. The
Mesting will be held on August 15, 2002 at 10:00 A.M. {Israel time), at the
offices of the Company, Industrial Park, Building 7, Yogneam 20692, rzrae].

It is proposed that at the Meeting, rezclutions he adepted as follows:

(%) Lo slect Rimon Ben-shaoul as 3 menber of Clazs T'T of the Board
ef Directors of the Company ;

(ii) to approve the terms of compensaticn to be paid te Moniga

(iii} fo inerease the cption pool reserved under the MIND 195g Share
Option Plan and the MIND 2000 ghare Option Plan (jointly, the
"Plars") by an additional one million Ordinary Shares, NIZ 0.01

Per share nominal value (the "Ordinary Shares") : ana

{iv) to tranzact such other business s M2y properly come before the
Meeting or any adjournments or postponements thereof .

The Company currently iz pot aware of any other matters which will come
before the Meeting., If any other matters Properly coume before rhe Meeting, the
Per&ons degignated as proxies intend to vote in accordance with thejir Judgment
on Euch matters.

axesution of proxies at any time before the exercise thereof By filing with
the Company a written notice of revogation or duly execyuted Proxy bearing a
later date, or by voting in person at the Meeting. Unless otherwise indicated
on the form of Proxy, shares represented bY any proxy in the shelosed form, if

the matters to he Presented to the Mesting, as described above. on all matters
to be conszidered ar the Meeting, abstentiens and broker nen-votes will he
treated as neither = vete "for" nor ragainstr ehe matier, although they will
be sounted in determining whether & gquorum iz presenmt.

on July 22, 2002 will be entitled te vote ar the Meeting. Proxies are being
mailed to shareholders On orx about July 25, 2002 and will be =zolicited chigfly
by maii. However, certaip officers, directors, emplovees and agents of the
Company, none of whom will regaive additional vempenszaticn thersfor, may
solicit proxies by telephone, telegram or other Perzonal contact, The Company
will bear the cost for the solicitation of the proxiesg, ingluding postagae,
pPrinting and handling, and will reimburse the Yeazonable expenses of brokerage
firms and cthers for forwarding matexrial to beneficial ocwners of shares.

On July 22, 2002, the Company had 20,666,220 Ordinary shares izsued and
Qutstanding, sach of whick iz entitleq te one vote upon each of the matters to
be presented at the Meeting, tws or more shareholders holding the Crdinary
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Shares cenferring in the dggregate at Jeast zsy ©f the issued ang Sutstanding
Ordinary Shaxes, present in person op by proxy, will congti fute g quorum at
the Meeting 1 within an hour Erom the time appeinted for the Meeting a
dquorum is net bresent, the Meeting shal: stand adjourned to the came day in
the next week, at the Fame time and place, gt which adjourned meating, any twe
sharebolders ghall constitute a quorum.

FRINCIPAL SHAREHOLDER S

The following table 5205 forth certain information regarding the
beneficigl ewnership of the Company's shares ag of July 22, 200z by each
person who is known o own beneficially More than 3% of the Company's issued
and outstanding sharsg,

Total Zhares Percentage of

Wame of Beneficially Shares (1)
Beneficigl Cwneyr Owned
Nonica Eizinger 5,040,000¢(32) 24 4%
ADC Telecommunicat ions :
Izrael Ltd. {3) 4,502,000 21 .8%
Lior Salansky 3.,649,140(32) 17 . 8%
Summit Partnerg(4) 2,592,600 12 .,5%
Kevir Mohap (s) 2,392,600 12 .5%

(1) Based on 20,666,220 Ordinary Shares issued ang outstanding on

July 22, 7002,
{2) The shares gwneg by Ma Eizinger and mr. Salansky ineludas 140, 0oQ

shares owned by Mind Israel reg. Each of M=, Eizinger apd my.
Salansky is congidered a beneficial gwnep of thaze zharesg)

{3) ADC Telecommunications Igragl Ltd. ig g wholly-owned subsidiary of
ADC Teleccmmunications, Ins., a Minnesers company whose shares are
publicly traded on the Nazdaq Stosk Market, It hag hean brought to
the Company's attentien that Anc Telecommunicationg Israel Ltd. has
entered into a Share Purchase Agreement PRIrsuant to whiweh it wil)
s2ll approximately 4 million Qrdinary shares ro bolaw
Communigations Led, Polay Communications Ltd. iz contrglled by
Polar Investments Ltd. Polar Investments bLed. ig & subzidiary of
Leader Holdings ang investments Led, which, in turn, ig contralled
by SFK & Co. Ltq. Bach of polar nvestmentsg Ltd., Leader Holdings
and Investments Ltd, and 3FK & 0o, Ltd. are publicly traded on the
Tel Aviv Stack Exchange Ltd,

(4) Swnmit Partners ig the name yzed to refer gg g group of investment
bPartherships. Shares reflected include 1,731,100 Ordinary Shares
held by Summit Venturas v, L.P., é44,180 Ordinary shares held by
Summit V Companien Fund, L.F., 41,600 Ordinary Shares held by
Summit V Advisers Fund, L.p,, 136,120 Ordinary Shares held by
Swmmit v Advizora Fund QF), L.P., ana 39,600 Ordinary Shares held
by Summit Investerzs IIT, L.P,

(5) Represzentz shares described in note (4) above, beneficially owned
by Summir Partners, Mry, Mohan, one of the Company's directors, iz
4 member of Summit Partners LLQC, the socle general partper of Swnmit
Partners v, L.p, whien is the gols gensral partner of Summit
Ventureg v, L.?., summit v Companion Fund, L.P., Summic v Advisors
Fund, L.P,, Summit V Advisors Fund QP), L.P., and Summit Investers
III, L.P. Mr. Mohan doBs not have voting and digposgitive authority
over thesge shares ang disglaims beneficigl ownerghip exeapt to the
éxtent of his Pecuniary intereap in theése shaves.

Item 1. APPQINTMENT oF PIRECTOR

My, Rimon Ben-shaoul is the Co-Chairman, Fregident and chier Exegutive
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Officer of Koonras Technelogies Ltd., an investment company controlled by

Polar Investments Ltd. Polar Communications Ltd. ("Polar"), which is also
sontrolled by Polar Investmentg Ltd., haz encered into gz share purchaze
agreement with ADC Telecommunications Israel Ltd. ("ADC") pursuant to whioh

Polar will purchasge approximately 4 millien Ordinary Shares from ano. Aftar
complation of that transaction, Polar will held approximately 24.9% of the
Cempany's issued and cutgtanding ghare capital. Polar and ADC have informed us
that the appeintment of Mr. Ben-sShavul ts our Board of Divectors is a
condition to the consummation of the zale of ADC's Ordinary Shares te Tolar.

nder the Company's Articles of hssociation, our Board of Directorzg is
divided into three clagges of directorz designated az Class I, Classe II and
Clasg IIf, which are differentistaed by the dstes of expiration uf the terms of
cffive of their pespective direstors. I1f Mr. Rimon Ben-Shaoul is elected as a3
Clags I director of ths Company, his cerm of office zhall 2xpire at the
Company's annual general meeting of ghareholders to ke held in 2005

A brief biography of Mr. Bimon Ben-ghaoul is met forth below:

Mr, Ben-Shaoul has served as the Co-Chairman, President and Chief
BExecutive 0fficer of Koonras Technologies Ltd,, an investment CoMpany
controlled by Palar Investments Ltd., since February 2001. ¥rom 1997 to 2401
Mr. Ben-Shaoul served as the Presidant and Chief Executive Officer of ¢lal
Indugtries and Investments Ltd. From 1585 to 1557 Mr. Ben-Shaoul was Preszidene
and Chief Executive Officer of ¢lal Insurance Company Ltd. From 1997 £g 2001
Mr. Ben-Shaoul served as Chairman of Scitex Corporation Ltd. and currently My,
Ben-ghaoul servesz as Chairman of Cimatron Lid. and az g director of Nice
Systems Ltd., B.V.R. Teghnologies Ltd, and Compugen Ltd, Mr. Ben-zhaoul holds
a Masters of Businessg Administration and a B, A, in Economics, both from Tel
Aviv University,

The Company believes that Mr. Een-Shacul would be a valuahle additien to
the Board of Directors.

It iz proposed that at =ha Me=ting the following re#sclution be adopted:

"RESOLVED, to appoint Rimen Ben-Shaocul as & Clags II divector of the
Company te =serve until the Company's annual general meeting of sharehalderg
te be held in zoosr,

The affirmative vote of the holders of a majority of the Prdinary Shares
kresent, in perszon oy by preoxy, and veting on the mattap iz required for the
approval thereof,

The Board of Directors recommends a vote FOR Approval of this proposed
resglution.

Item 2. APPROVAL QF TERMS OF COMPENSATION To BE PAID TC MONICH EISINGER,
THE COMBANY'S FRESIDENT AND CHIEF EXECUTIVE OFFICER

Under the Companies Law, the terms and conditisns of M5. Eisingertg
employment and zervice with the Company require the approval of the Company's
Audit Committes, Beard of Diregtors and shareholders, in that ordar. Al
meetings held on July 24, 2002, first the Audit Committes anpg then the Doard
of Directors decided that commencing Jenuary 1, 2002, Ms, Eiginger's anmual
galary and all othey benefits shall be jdentieal Lo the annual salary and
benefits received by Ms. Eizinger in réspevt of the year 2001 ang that M=,
Eizinger would be entitied to a bonus in A amount not to exeead M=o
Eisinger's annual salary as shall be determined by the Boapdg in itg sole
dizcretion when the antual financial atatements are approved.

It is proposed that at the Meeting the following resolurion be adopted;
"RESOLVED, commencing January 1, 2002, M=, Eizinger's annual salary and

all other henefits Shall be identical to the annual salary and bepefits
received by Ms. Eizinger in respect of rhe year Zz001,n
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"RESOLVED, c¢ommencing with the year 2002, Ms. Eiginger shall be entitled
to an anpual bormus in an amount not to exceed Ms. Bizinger's annual
salary for such year as shall be deteymined by the Board in ite sole
discretion when the anmual financial statements are approved. "

The affirmative vote of the holders of a majoerity of the Ordinary $hares
pregent, in person or by proxy, and vobing on the matter ig reguired for the
approval thereof,

The Bcard of Directors recommends & vete FOR approval of these proposed
resolutions.

Toam 3. IMEREAS R QF QPTION POOL

AL a meeting held on July 24, 2002, the Company's Board of Directors
decided to increase the option pool reserved under the Plans by an additicmal
one million Ordinary Shares. Following such incyease, the total optien pool
regerved under the Plans will copstitute a total of 3,308,000 Ordinary Shares,
of which 52,000 Ordinary Shares have already been izsued upon the exercize of
options and a furthexr 2,03%,320 Ordinary shares are subject to curstanding
options,

"RESOLVED, to increase the option pool reserved under the MIND 1998 share
Option Plan and the MIND 2000 Share Option Plan by an additionsal one
willion Ordinary Shares."

The affirmative vote of the holders of a4 majority of the Qrdinary Shares
present, in persen or by proxy, and veoting on the matter is required for the
approval thereof.

The Board of Directors recommends 2 vote FOR approval of this proposed
resslution.

Item 4. OTHER EBUSINESS

Management Knows of no other bhusiness to be transacted at the Meating;
but, if any other matters are properly pregented to the Meeting, the perscons
named in the enclesed form of proxy will vote upon such matters in accordance
with their best judgment.

By Order of the Board of Diregtors,

/3/ Monica Bisinger

Monica Eisinger

Prasident, Chairperson of the Board

of Directors and Chief Executive Officer
Dated: July 24, 2002
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