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Afik & Co. commemorates the historical speech at the Knesset (Israeli parliament) of Egyptian President Muhammad Anwar el-Sadat
(December 25, 1918 - October 6, 1981). The visit to Israel and the speech at the Israeli parliament were part of the process for
signing the Egypt-Israel Peace Agreement signed March 26, 1979. For the Camp David agreements that paved the way for the
peace agreement, President el-Saadat, together with Israeli Prime Minister Menachem Begin, won the Nobel Peace Prize for 1978.
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Article: December 2019 New ASX Listing Rules Amendments/ Paul Yoel

Stephenson, (au) Adv.
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An article on the new listing rules of the Australian Stock Exchange, as recently published. The article was written by advocate
(Australia only) Paul Yoel Stephenson of Afik & Co. The article in English may be found at the link: https://www.afiklaw.com/articles/a296
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When it comes to a closely-held company separation can be ordered even without deprivation. Read
more at: http://www.afiklaw.com/updates/9837
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In a closely held company it is more likely that the corporate veil will be pierced in case of employees’ rights.
Read more at: http://www.afiklaw.com/updates/9839
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An exclusive distribution agreement may be unilaterally terminated by a due prior notice without
describing the grounds for the termination. Read more at: http://www.afiklaw.com/updates/9841
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A claim of termination due to whistleblowing may only be raised within the 12 months following
termination. Read more at: http://www.afiklaw.com/updates/9843

viymanTy 4
Real Estate Law Updates

DX NInn 07'w DX 7012 X7 nA'on 0910 7Y DINNY 20NV DT WOIN Y Dbon

IR NPTN 72177 210N wWHNT Dd0NN 710 ;NPTN D727 2N'0 7V NI2NA NT'YN NA'X 'N1'on 0910' 7y Nn'mn 'K RN TINN

http://he.afiklaw.com/updates/9844 :noon axn7 127 7'NON TVO XIN NMINnn NI'70 1'avn
An agreement of an apartment purchaser who refuses to sign a “handover form” shall not be
terminated if full consideration was paid. Read more at: http://www.afiklaw.com/updates/9845
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A parental order will be given retroactively to the time of birth even if due to a technicality the
motion was filed only later. Read more at: http://www.afikiaw.com/updates/9847
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Afik News is the biweekly legal and business Israel news bulletin published by Afik & Co. (www.afiklaw.com). Afik News is sent
every second week to an audience of thousands of subscribers worldwide and includes concise professional data on legal and
business Israeli related issues of interest to the business community in areas in which the Afik & Co. firm advises. For removal (or
joining) the mailing list please send an email to newsletter@afiklaw.com with the title “Please remove from mailing list” or “Please
add me to the mailing list.” The Afik News bulletin is copyrighted but may be freely transferred provided it is sent as a whole and
without any changes. Nothing contained in the Afik News may be treated as a legal advice. Please contact an attorney for a specific
advice with any legal issue you may have.

For previous Afik News publication see http://www.afiklaw.com
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Article: December 2019 New ASX Listing Rules Amendments/Paul Yoel Stephenson,
(Au) Adv.
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An article on the new listing rules of the Australian Stock Exchange, as recently published. The article was written
by advocate (Australia only) Paul Yoel Stephenson of Afik & Co. (www.afiklaw.com). Paul is a senior Australian
lawyer specializing in Australian Securities Exchange (ASX) listings. He was a partner of Australian national law
firm HWL Ebsworth for thirteen years prior to re-locating to Israel in 2018. Paul has extensive experience in initial
public offerings (IPOs), reverse takeovers (RTOs), mergers and acquisitions, cross-border transactions and
Australian corporate law and corporate governance compliance advice. Paul's clients include ASX listed public
companies, unlisted public and private companies seeking to list on the ASX, investment banks and broking and
corporate advisory firms. The article in English may be found at the link: http://www.afiklaw.com/articles/a296
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Corporate, Antitrust and Securities Law Updates
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When it comes to a closely-held company separation can be ordered even without
deprivation
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A minority shareholder in a company managed as a partnership moved for separation due to lack of trust and
to acquire its partner shares.

The Court accepted the claim and held that the separation in the company will be by way of a forced purchase
whereby the minority shareholder has the right to acquire the majority shareholder's shares. Israeli law give
the Court broad discretion when granting remedies in case of oppression, including providing for separation
through a compulsory acquisition in which one shareholder, who is most closely related to the company and
its business, acquires the other's shares at a price determined by an appraiser. When it comes to a closely-
held company, relief may be granted even if no oppression was shown, when shareholders are at a standstill
and there is a loss of trust that cannot be bridged. Here, the company operated as partnership and its only
asset is a hotel. There is a deep trust crisis between the shareholders which requiring separation and the
minority shareholder and his family have close ties to the hotel, among other things, because they were
actively and intensively involved in the hotel's operations. Thus, the minority is entitled to purchase the shares
of the majority shareholder.
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In a closely held company it is more likely that the corporate veil will be pierced in
case of employees’ rights
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Electricians who worked as day laborers at a company dealing with industrial electricity works were
summoned to the hearing and dismissed after a company customer suspected them of engaging in
embezzlement at the customer. The employees demanded their wages and rights both from the employer
company and from its shareholder and manager.

The Labor Court accepted the employees’ claim for wages and terms but dismissed the personal claim against
the shareholder and manager. As a result of the recognition in the special status of employee-employer
relations and the special obligations of trust derived therefrom, the circumstances under which the corporate
veil is pierced in case of employees' claims were widened. This will be the case, inter alia, when a company
ceases to operate without the employees' rights being guaranteed, circumstances under which the controlling
shareholders of the company operates while ignoring employees’ rights, and more. However, the fact that
the employee's social rights were infringed, by itself does not constitute grounds for piercing the corporate
veil and usually the mixing of assets or the emptying of the company from assets or fraudulent activity and
bad faith, is also required. When it comes to small family company it is more likely that the corporate veil will
be pierced but this will not always be the case. Here, the company infringed upon employee rights, but there
was complete separation between the company and its shareholder, although from time to time the
shareholder transferred money to the company to pay bills and repay loans. For this reason, the personal
claim against the shareholder and manager was dismissed.
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An exclusive distribution agreement may be unilaterally terminated by a due prior
notice without describing the grounds for the termination
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A Spanish manufacture and an Israeli distributor signed a short agreement that did not set any contract period
and was terminated by the manufacturer after six years by a short message announcing that the agreement
will be terminated in 6 months due to dissatisfaction with the distributor.

The Court rejected the distributor's claim. Exclusive distribution agreements, which are not time-limited, may
be terminated at any time by either party, provided that the counterparty has been notified of this reasonable
time in advance. Termination of the agreement does not required provision of a reason for the termination.
The purpose of the advance notice period is not to realize the fruits of the long-established distribution system,
but to provide a preparation period only and here the manufacturer gave six months advance notice that is
sufficient under the circumstances.
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A claim of termination due to whistleblowing may only be raised within the 12 months
following termination
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An employee was called to a work meeting which was actually a termination hearing. Another hearing was
scheduled after this meeting and thereafter the employee was terminated. Following the first hearing, the
employee filed a complaint about company employees in Russia, alleging that they executed fictitious sales
and later contended that he may not be terminated because he is a whistleblower.

The Court held that the employer must compensate the employee as he was not duly called for a hearing.
Although the employee was duly terminated and for relevant reasons, the manner in which the employee was
called to a work meeting where he was confronted with claims — was not duly made and, as such, the employer
is to compensate the employee. The Employee Protection Law (Whistleblowing and Impairment of Integrity
or Proper Management) prohibits termination of an employee for filing a complaint against the employer or
another employee of the same employer, or who helped another employee file a complaint on the said matter.
However, this law may be applied only in the first 12 months after the whistleblowing incident. In this case,
the employee did not complain about the alleged corruption until after the hearing and, as such, he was clearly
not terminated for that reason. In any event, 13 months passed between the dismissal and the filing of the
claim, thus protection does not apply under this law.
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An agreement of an apartment purchaser who refuses to sign a “handover form” shall not be
terminated if full consideration was paid
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A contractor demanded to terminate a contract with an apartment purchaser after such refused to sign a
“handover form” during a handover of the apartment.

The Court dismissed the claim and held that there are no grounds for termination of the contract with the
purchaser. The obligation to handover possession of the apartment is the seller's primary duty towards the
purchaser. On the other hand, the purchaser’s major obligation is to pay the full consideration for the apartment
while its obligation to receive possession of the apartment is marginal. A purchaser's refusal to take possession,
after having paid the full consideration, cannot establish grounds for termination by the contractor because this
is a far-reaching relief. Here there were disagreements over deficiencies discovered in the apartment during the
handover and for which the purchaser refused to sign a "handover form". At most, the contractor is entitled to
file a claim in case it suffered any damage due to such refusal of the purchaser. In any case, here, the purchaser
received a key, transferred his belongings to the apartment and even paid the full consideration, so the purchaser
did not refuse to accept possession at all even if formally was unwilling to sign a "handover form".




IN'NI NINZTAD NI ADTY .5
Y i

Parentage, Surrogacy and Adoption Updates
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A parental order will be given retroactively to the time of birth even if due to a technicality the
motion was filed only later
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Two male spouses performed surrogacy procedures abroad by which two children were born to two surrogates.
The surrogates waived any contact or privilege regarding the minors and after conducting a tissue classification
test, judgments were made abroad that determined paternity. About three months later a motion for parental
orders were filed in Israel to recognize both spouses as fathers as of the date of birth.

The Court granted a parental order retroactively to the time of birth, even though a situation was created that for
a short time the minors had three parents. A parental order is a constitutive order and not a declaratory order
and therefore will apply as of the date of grant, but it may be granted retroactively to the date of birth. The pivot
point for a parental order is the best interest of the child and the best interest of the child is that the parents will
be recognized from the date of birth, unless the time that lapsed from birth to the filing of the motion for a parental
order was due to immaturity, marital difficulties, or other facts that are inconsistent with granting a parental order
with its dramatic significance for the child. Here the delay was only technical and therefore a retroactive order
since the date of birth may be granted. The fact that in the short period of time until the parental bond was severed
the child had three parents is irrelevant in the case of surrogacy.
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December 2019 New ASX Listing Rules Amendments/ Paul Yoel Stephenson, (Au) Adv.’

The ASX has finalised its amendments to the ASX Listing Rules after considering the responses
to its November 2018 consultation paper: "Simplifying, clarifying and enhancing the integrity
and efficiency of the ASX listing rules". For small cap "start up entities", material additions

and amendments to ASX Listing Rules, which take effect from 1 December 2019, include:

e Enhanced quarterly reporting: The new rule 4.7C, to take effect for the quarter
beginning 1 January 2020, requires start-up entities that currently lodge an Appendix
4C quarterly cash flow report with ASX under rule 4.7B to also lodge a quarterly
activities report with ASX detailing:

o0 if the reporting quarter is included in a period covered by a "use of funds"
statement in the entity's listing prospectus, a comparison of its actual expenditure
since the date of its admission against the expenditure estimated in the "use of
funds" statement and any material differences;

0 if any category of expenditure in the entity's cash flow report is materially
different from the estimated cash flows for the next quarter shown in its quarterly
cash flow report for the preceding quarter, an explanation as to why this is so;

O a description of, and an explanation for, any payments to an associate, or a
related party, of the entity included in its quarterly cash flow report;

¢ Good fame and character: Rule 1.1, condition 20 is expanded to cover an entity's CEO
or proposed CEO as well as its directors and proposed directors.

e Working capital: clarification of the working capital requirement for assets test listings
by adding a definition of "working capital" in rule 19.12 and amending the "working
capital test" in rule 1.3.3.

e Chess Depository Instruments: New rule 4.11 requires entities that have CDIs issued
over their quoted securities to notify ASX on the number of CDIs on issue monthly.

Such new and amended Listing Rules increase the requirement for ongoing advice from an
Australian legal advisor to ASX listed companies, even if they are not based in Australia, and
the importance to employ on a day-to-day basis either an Australian law firm or a law firm in
the jurisdiction of activity (e.g. an Israeli office), that has in its office in Israel an experienced

Australian public markets lawyer that can advise as to the Australian capital markets generally
and specifically as to the new and amended ASX Listing Rules.

“Solicitor (Australia Only) Paul Yoel Stephenson is a senior attorney at the law office of Afik & Co., Attorneys and
Notary (www.afiklaw.com). Paul is a senior Australian lawyer specializing in Australian Securities Exchange (ASX) listings.
He was a partner of Australian national law firm HWL Ebsworth for thirteen years prior to re-locating to Israel in 2018. Paul
has extensive experience in initial public offerings (IPOs), reverse takeovers (RTOs), mergers and acquisitions, cross-border
transactions and Australian corporate law and corporate governance compliance advice. Paul's clients include ASX listed public
companies, unlisted public and private companies seeking to list on the ASX, investment banks and broking and corporate
advisory firms. Nothing herein should be treated as a legal advice and all issues must be reviewed on a case-by-case basis. For
additional details: +972-3-6093609 or at the e-mail: afiklaw@afiklaw.com
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