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Afik & Co. marks the birthday of French fabulist Jean de La Fontaine (8 July 1621 — 13 April 1695)
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An Article on the Reporting and Approval Antitrust Requirements in M&A Transactions by Doron Afik, Esq. of Afik & Co.

NI7X N TV INN 2NWR DNCT WD [1yA VOIS DTN [IN'YA 1NN DICYS :MIYZN] NTYWN .2
An article by Yair Aloni, Adv. on purchasing of apartments in Israel, as published in Jerusalem Post.
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In the annual meeting of the Euro American Lawyers Group (www.ealg.com) net of associated independent law firms, of
which Afik & Co. is the Israeli member, the net accepted a new member: the Indian law firm of JAFA & JAVALIL. Thus, our
office can now supply full legal services to our clients in this jurisdiction as well as in the other 25 EALG jurisdictions.
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Tax guide of the international division of Crowe Horwath Israel on updates and innovations of in various tax areas
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An article on the for M&A transactions reporting and approval requirements under the Israeli antitrust
regulation and the risks involved in violating such obligations, both to the transaction and to directors
and officers of the transacting parties.
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The article may be found in the following link:

http://www.afiklaw.com/files/articles/al 82.pdf
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Doron Afik is the managing partner of Afik & Co., Attorneys and Notaries (www.afiklaw.com). He is
admitted to practice law both in Israel and in New York and is also a licensed Notary Public in
Israel. Doron is an adjunct professor at Hebrew University Doron teaches Mergers and Acquisitions
as part of the Executive MBA program. Doron's practice focuses primarily on international
transactions, including mergers and acquisitions, dispute resolution and issues of public law.
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Attached is an article published in July 3, 2015, issue of the Jerusalem Post magazine, real estate
section. The article deals with various aspects of purchasing an apartment in Israel.
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The article is by attorney Yair Aloni, of the law office of Afik & Co., Attorneys and Notary whose
main practice areas are real estate law, administrative and commercial law.
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The article can be found at the following link:

http://www.afiklaw.com/files/press/ep182.pdf
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In the annual meeting of the Euro American Lawyers Group (www.ealg.com) net of independent law
firms, of which Afik & Co. is the Israeli member, that took place at the end of May, 2015, in Prague,
Czech Republic, a new member was accepted: the Indian law firm of JAFA & JAVALI. Thus, our
office can now supply full legal services to our clients in this jurisdiction, as well as in the other
jurisdictions in which the net has offices. Jafa & Javali’s specialize in a wide array of practice areas,
including mergers and acquisitions, banking, corporate and commercial laws, intellectual property
rights, information technology and life sciences. Attached is the firm profile.

Afik & Co. is the Israeli member of the Euro-American Lawyers Group, an association of independent
law firms founded in 1985 with offices worldwide. The Group currently has offices in Austria, Czech
Republic, China / Hong Kong, Cyprus, Denmark, Dominican Republic, England, Finland, France,
Germany, Greece, Hungary, lIreland, Israel, Luxembourg, The Netherlands, Norway, Mexico,
Portugal, Scotland, Spain, Sweden, Switzerland, Russia, Turkey and the United States of America.
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Attached is a link to tax guide number 1096-15, 1097-15 and 1098-15, of the international division of Crowe
Horwath Israel, Ovadia Pick Kriheli and Co. accounting firm about recent Tax Authority's decisions and
rulings.
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The guide may be found in the following link:

http://www.afiklaw.com/files/articles/ch182.pdf
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Crowe Horwath (Israel) Ovadia Pick Kriheli & Co., (www.crowehorwath.co.il) is an accounting and
business advisory firm with which our office is in tight cooperation. The firm was established in 1982 and
operates four branches in Haifa, Ashkelon, Jerusalem and Eilat and an international department including
an Israeli-American-English desk. The firm is a member of Crowe Horwath International, one of the nine
largest accounting and business advisory networks in the world with representation in over 140 jurisdictions
and over 500 offices employing over 40,000 employees.
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The Risk in Breach of M&A Transactions Antitrust Obligations / Doron Afik, Esq. 2

A merger transaction may require to be reported to the Israeli Antitrust Authority and in some
cases the actual approval of the Antitrust Commissioner. The Antitrust law may also create a
personal liability for directors and senior officers in the company in the event of a breach of the
law, and from 2012 also allows administrative procedures of imposing financial sanctions by
the Antitrust Commissioner. Not less important, non-compliance may sometimes render a
transaction illegal and prevent it.

The definition of a "merger" in the Israeli Antitrust Law is much broader than the equivalent
definition in other legislation and also includes the purchase, directly or indirectly (including
through a contract that does not contain any acquisition of shares) of the main assets of the
company or the acquisition of company shares which gives the purchaser more than a quarter of
the voting power in the company, the power to appoint directors or the right to the company's
profits.

The law requires an antitrust pre-approval (and the Commissioner may approve the merger,
oppose it or set preconditions thereto) when the merger creates a monopolistic market share to
the parties to the merger, including in the production, sale, marketing or purchase of certain
assets and similar assets or the provision of a particular service and a similar service or when a
party to the merger is a monopoly (whether a declared monopoly or a monopoly in fact), i.e has
a share of more than half of the total supply or demand of certain assets, or more than half of
the supply or demand of certain services, whether in the whole country or in a particular region.
Naturally, the definition of the market has a large influence in determining the size of the
market share of the merging parties and may be subject to interpretation, which makes it vital
not only to review in advance the antitrust angles of the transaction but also to ensure that if the
transaction requires antitrust approval, it is not carried out in any manner until approved by the
Antitrust Authority.

The law requires an antitrust pre-approval not only in the case of a monopoly, but also when the
combined sales turnover of the merging companies is higher than ILS 150 million (about USD
40 million) and the sales turnover of each of the parties to the merger exceeds ILS 10 million
(about USD 3.5 million) (which amounts are updated to reflect increases in the Consumer Price
Index).

Breach of the reporting obligations under the antitrust law is a criminal offense as so is the non-
compliance with preconditions stipulated in a merger approval. In case of a corporation, the
offence may also be deemed a personal offence of any active manager and any senior
managerial employee responsible for the relevant field if such manager cannot prove that the
offense was committed without such manager's knowledge and that such manager took all
reasonable steps to ensure compliance with the law. As mentioned, as of 2012 the Israeli
Antitrust Authority is also empowered to order monetary sanctions in certain, which may reach
up to an ILS 1,000,000 (about USD 260,000) in case of a senior managerin a small corporation
and up to about ILS 25 million (about USD 66 million) in case of large corporations.

Thus, it is crucial to consult a lawyer specializing in the Israeli antitrust law at the early stages
of any transaction that may be subject to antitrust law issues and to ensure full compliance with
the antitrust requirements.

> Doron Afik is the managing partner of Afik & Co., Attorneys and Notaries

(www.afiklaw.com). He is admitted to practice law both in Israel and in New York and is also
a licensed Notary Public in Israel. Doron is an adjunct professor at Hebrew University Doron
teaches Mergers and Acquisitions as part of the EMBA program. Doron's practice focuses
primarily on international transactions, including mergers and acquisitions, dispute resolution
and issues of public law. For additional details: +972-3-6093609 or at the e-mail:
afiklaw@afiklaw.com.
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Purchasing an

Yair Aloni

urchasing an apartment in

Israel is usually the largest and

most complicated transaction a

new immigrant will make in his new
country. He/she will be required to invest a
large sum of money, which he/she probably
acquired by working for a long period of
time. For young buyers, it will mean a long
commitment, a mortgage repayable in 20 to
30 years. Because of the large sums involved
when purchasing property, one is exposed
to many financial as well as and legal risks
because buying property involves making a
binding contract.

This holds true for locals who have lived
here for many years, but it is especially relevant
for new immigrants who come to a real estate
environment that is different from what they
are used to. Consequently, extreme caution is
recommended. It is very important to have
a reputable lawyer to guide one through the
torturous route of local mortgage and real
estate practices.

Prior negotiations and signing a
letter of intent

In Israel, as in other countries, a letter of
intent is signed when the legal requirements
may be lengthy and the parties want a
document that specifies the terms of the
agreement. One should be wary of signing
a letter of intent; but if one has to sign one, it
should be drafted by a lawyer.

In Israel, aletter of intent may in some cases
be legally binding, even if the parties have not
yet dotted all the i's and crossed all the t's.

Checking the legal status of the
property

Before starting negotiations to buy a
property, one should hire a lawyer to check
the legal status of the property at the land
registry office. This will eliminate fraud, such
as someone selling a property that is not legally
theirs. At the land registry office one can also
find out if there are any liens on the property.

in Israel

(INGIMAGE/ASAP)

Thereis also the question of the ownership of
land. Is it leased from the Israel Land Authority
or is it freehold? If it is freehold, the land is
more valuable. If it is leased land, it is less so.

When buying a property from a developer,
one should check the land ownership.

The Israel Land Authority, which leases the
land, is a very cumbersome bureaucracy. Many
properties built years ago are still not registered
in the name of the owners but in the name of
the development company. This is common
in Israel and should not be a cause to cancel
a contract.

The location and physical condition
of the property

It is important to view the property with
one’s own eyes and to check out the location.
This is especially important because the price
of real estate is based on location, location,
location. One should see if the location is what
one expects and wants.

Checking the planning status of the
property

[tis important that the purchaser or, better
vet, a land appraiser, obtains from the local
authority the file on the property to make sure
that no illegal additions have been made to
the property and to ensure that there are no
impending litigations. If the current owner
is being sued, it may prevent a transfer of
ownership. If illegal additions have been made
to the property, the new owner will “inherit"
potential legal liabilities.

Escrow mechanisms

The legal requirements of purchasing an
apartment may take time.

Consequently, a situation may arise in
which the seller wants to be sure he/she will
be paid, and the buyer wants to be sure he/
she will obtain the property in the end.

One of the ways to handle this issue is by
opening an escrow account. This is an account
that specifies the conditions by which monies
will be transferred to the seller.

Representation by an attorney

In real estate transactions, it is very
important to be represented by an
experienced attorney with malpractice
insurance coverage. If an error on the part
of the attorney causes a party to incur losses,
he/she can be reimbursed by an insurance
company. Some policies do not cover real
estate transactions; consequently, one should
make sure that the coverage is sufficient for
any eventuality and that it includes real estate
transactions.

[ must point out that this article does
not cover all eventualities in a real estate
transaction. And it is certainly not an
alternative to legal counsel. Every real estate
transaction has its own unique aspects, and
one should obtain legal advice at all times.

The writer is a senior associate at Afik &
Co., attorneys and notaries specializing on
commercial and civil law, including real estate. @
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KIRIT S. JAVALI, PARTNER

BARRISTER-AT-LAVW, GRAYS INN
ADVOCATE, SUPREME COURT OF
INDIA
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L T - THE LAW OFFICES OF JAFA & JAVALI IS A

. NEW DELHI BASED INDIAN LAW FIRM AND

HAS ASSOCIATED LAW OFFICES (N
BANGALORE AND MUMBAI, INDIA’'S LEADING
COMMERCIAL CENTRES.
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LAW FIRM’S CORE AREAS

FOREIGN
DIRECT
INVESTMENT
REAL
INTERNATIONAL ESTATE
ARBITRATION
BANKING
DISPUTE
RESOLUTION
IPR
BIO-TECH

LAW FIRM’S EXPERTISE

Jafa & Javal’s three partner strong corporate/commercial team
encompasses a wide area of practice, including acquisitions and mergers,
banking, company, and commercial laws, intellectual property rights,
information technology and life sciences. Being the litigation unit head | have
acted for many Indian and multinational companies in various arbitration
proceedings in India, including international arbitration proceedings
conducted in London, U.K. | also regularly appear and argue matters in the
Supreme Court of India, including various High Courts in the country.
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Indian Legal System

India’s legal system (s well established with a hierarchy of courts
and specific tribunals (l.e. Customs & Excise, Competition
Commission and Telecom etc.) have been created to provide an
effective resolution of disputes.

India’s  Arbitration and Conciliation Act, 1996 provides for
domestic as well as international disputes to be settled by
arbitration.

Alternative Dispute Resolution (“ADR”) techniques, such as
mediation and arbitration are being employed by the courts in
India. Recent amendments to the Code of Civil Procedure provides
the parties to a dispute the option to exercise arbitration and/or
mediation as an ADR technique, with some of the courts in India
even establishing mediation centres with specific rules governing the
procedure aspects of mediation.
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Commercial Issues That Affect Foreign Investors Operating In India

Some of the commercial issues that affect foreign investors
operating in India are adequate handling of statutory legal
compliances by the Indian partner, management control i.e. (/Indran
corporate laws over ride any private contractual terms between the
Jomt venture partners, unless such terms are addrvessed and
veflected in the Articles of Association of the company) and
protection of intellectual property rights, and double tax
issues.  Foreign investors may take pre-emptive steps against
frivolous litigation (criminal = charges) by including suitable
arbitration clauses in their agreements.

Thus a practical aspect to consider may be uniformity and
alignment between applicable law, rules, venue and forum for
arbitration, enforcement of foreign judgments and awards in India,
apart from logistics of perhaps having to wmanage wmulti-

jurisdictional legal teams, including costs.
© Jafa & Javali 2015



JAFA & JAVALI

Advocates

S-316, Panchsheel Park

New Delhi - 110 017 (India)

Ph.: +91-11-41641757, 41640381
Fax: +91-11-41640380

Email: kirit@jafajavali.net, advocates@jafajavali.com
Website: www.jafajavali.net
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