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Afik & Co. marks the birth date of Andrew Fisher (29 August 1862 — 22 October 1928), Australian politician who served three
separate terms as Prime Minister of Australia
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Article: Failed to hold a hearing before terminating an employee? It might
still be OK\ Shira Zaken Porat, Adv.
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An article showcasing the hearing obligation upon termination of employment and where such obligation

does not exist, by Adv. Shira Zaken Porat of Afik & Co. The article in English may be found at the link:
http://www.afiklaw.com/articles/a264
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Our office in the Media: Publications regarding Afik & Co. activity
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Stockhead: Article about the Israeli startup Security Matters that is undergoing an initial public offering on the
Australian Stock Exchange. The legal aspects of the offering are jointly managed by the Australian law firm
of HoIdlng Redlich and the Israeli law firm of Afik & Co. Read more at: http://www.afiklaw.com/press/p264/
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Corporate, Antitrust and Securities Law Update
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Shareholders and directors of a company who have breached their fiduciary duty shall bear the

company's damages in respect of their breach
Read more at: http://www.afiklaw.com/updates/8157
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http://he.afiklaw.com/updates/8158
A non-Israeli company filing a claim in Israel will be required to deposit a guarantee for the expenses

of the defendant Read more at: http:/www.afiklaw.com/updates/8159
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In a bankruptcy proceeding interest on debt is at the trustee's discretion in accordance with the
debtor's conduct. Read more at: http://www.afiklaw.com/updates/8161
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Commercial, Intellectual Property and Labor Law Updates
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Assuming a risk upon execution of an agreement negates the possibility of canceling the

agreement due to a mistake if the risk consummates. Read more at: http://www.afiklaw.com/updates/8163
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Only in exceptional and limited cases will the court revoke a given arbitrator's award. Read more at:
http://www.afiklaw.com/updates/8165
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A work that is illegal or illegal to distribute will not be afforded the protection of the copyright

law. Read more at: http://www.afiklaw.com/updates/8167
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Real Estate Law Updates
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A lessee is entitled to compensation for loss of profit as a result of the inability to assign the lease
agreement to another. Read more at: http:/www.afiklaw.com/updates/8169
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A ship shifted from one pier to another at the port's initiative is also required to pay a shifting fees
Read more at: http://www.afiklaw.com/updates/8171
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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
disseminated 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
deals.

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.
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Article: Failed to hold a hearing before terminating an employee? It might still be OK\ Shira Zaken

Porat, Adv.
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An article showcasing the hearing obligation upon termination of employment and where such
obligation does not exist, by Adv. Shira Zaken Porat of Afik & Co. (www.afiklaw.com), whose
main practice areas are international transactions, mergers and acquisitions, corporate law,
labor law and commercial I|t|gatl0n The article in English may be found at the link: http://www.afiklaw.com/articles/a264
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Stockhead: IPO watch: Blockchain play Security Matters launches $6.5m offer ahead of ASX
listing
Article in the Australian site Stockhead about the Israeli startup Security Matters that is
undergoing an initial public offering on the Australian Stock Exchange. The legal aspects of the
offering are jointly managed by the Australian law firm of Holding Redlich and the Israeli law firm
Of Aflk & CO. The publication can be found at: http://www.afiklaw.com/press/p264/
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Corporate, Antitrust and Securities Law Updates
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Shareholders and directors of a company who have breached their fiduciary duty shall bear
the company’s damages in respect of their breach
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Two shareholders who also serve as directors in a company had a clear conflict of interest
in allowing the company to enter into a lease agreement with another company owned by
them, at a rent less than can be obtained under market conditions. The third shareholder
claimed that the two shareholders had harmed him and had clearly violated the duty of trust
they owed the company.

The court held that the actual financial conflict is between the company and its two
shareholders, who violated the fiduciary duty towards it in connection with an agreement
that does not reflect the company's interest. The damage to the company to be borne by
the two shareholders is the difference between the rent according to the agreements in
force and the rent due on the opinion of an appraiser, for a period of seven years preceding
the date of filing the claim.
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A non-Israeli company filing a claim in Israel will be required to deposit a guarantee
for the expenses of the defendant
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A non-Israeli company filed a lawsuit in Israel against an Israeli company.

The Court held that when a company files a claim, the default is that the company will be
obligated to deposit a guarantee for the defendant's expenses. The burden of proof that
there is no need for a guarantee or that only a minimal guarantee is required is on the
plaintiff and among the circumstances to be considered are the financial status of the
company, the circumstances of the case and the chances of the proceeding. Insofar as this
is a foreign company, it should be taken into account that the probability of collection of the
expenses are low unless the company has assets in Israel from which the expenses may
be collected. In this case the Company did not prove that its financial status is firm and that
it has assets in Israel from which expenses may be repaid and therefore the company was
required to deposit a guarantee as a condition for opening the proceedings.
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In a bankruptcy proceeding interest on debt is at the trustee's discretion in
accordance with the debtor's conduct
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A person entered a bankruptcy proceeding and after payment of the trustee's fees and the
remaining costs of the proceeding, a sum of money was left in the bankruptcy fund.

The Court held that the Bankruptcy Ordinance limits the interest on a bankruptcy debt to
the limits of the law, even if there is a higher agreed upon interest rate and authorizes the
trustee in a bankruptcy proceeding to determine whether interest or linkage will be paid on
the debt. The ordinance is not intended to allow the debtor to evade payment of debts it can
pay, and therefore, if the fund remains in balance after distributing dividends to the creditors
in an equal manner, the creditors may be paid the balance up to the full amount of the debt.
Since the debtor did not report his income as an independent business, submitted missing
reports and accumulated a large arrears debt in installments, there is no room to be easy
on him and the interest will be paid before the remaining balance will be paid back to the
debtor.
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Assuming a risk upon execution of an agreement negates the possibility of canceling
the agreement due to a mistake if the risk consummates
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A cooperation agreement was signed between a project company and a company for
execution of metal works and welding. When one suspected that the agreement was
breached by the other, they dissolved the agreement and executed an agreement to cancel
the first agreement, in which it was recorded that none of the companies had any financial
or legal claims against the other. Later, one party discovered that the other withdrew funds
and sought to cancel the mutual waiver due to deception and mistake.

The Court rejected the claim and held that in principle it is possible to cancel an agreement
due to a mistake - a mistaken assessment of the reality. However, a mistake in the viability
of the transaction does not allow the cancellation of an agreement. Where a person is aware
that he has no knowledge as to a particular item of importance or that his knowledge is
incomplete, and nevertheless decides to execute an agreement, he is not entitled to later
contend a mistake in relation with this data, as he has taken the risk as to such data and it
is a mistake in the viability of the transaction, which does not justify cancellation of the
agreement.
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Only in exceptional and limited cases will the court revoke a given arbitrator's award
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An entrepreneur from the field of vessel planning and building connected with an Israeli
company to carry out a project in Ghana with an arbitration clause in the agreement that
determined that any dispute between parties would be before the ICC (International
Chamber of Commerce). The arbitrator gave a ruling in which he determined liability in
accordance with the contract's clause that determined that the work should be performed
to the client's satisfaction, but did not examine whether the work was indeed done properly.

The Supreme Court held that the judicial intervention in an arbitration award is limited and
will be carried out only in a limited list of cases, when even then, it is a discretionary authority
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of the Court, which is not obligated to cancel an arbitrator's decision. One of the cancellation
causes is when an issue requiring a decision is not reflected in the arbitrator's judgment,
but this article will also be interpreted narrowly and in any case, an arbitrator's ruling will not
be annulled if there is no miscarriage of justice. In this case, the questions that were not
decided were not required to be settled in order to get the arbitrator's award, and therefore
the arbitrator's ruling was not annulled.
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A work that is illegal or illegal to distribute will not be afforded the protection of the
copyright law
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A company engaged in the import, development and marketing of sex products claimed
copyright infringement in pornographic films that it produced because links to them
appeared on an Israeli porn site.

The Court rejected the claim and held that pornographic films are also copyrighted works,
but the Court will not enforce the copyright of a work that it or its distribution is illegal due to
the rule that a Court will not enforce a right when enforcement violates public policy. The
works in question are blatantly hard-core pornography and the production and distribution
thereof in Israel is illegal. Thus, such works are not worthy of legal protection.
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A lessee is entitled to compensation for loss of profit as a result of the inability to
assign the lease agreement to another
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ANKX '9170 MDIYT7 NNDYN NIDT NNAYN TWOKT7 210 1DWUNNY DIYNA 70V IR 11DNYT NY7¥N X7 "WWR DIY
JINDYN NIDTNNAYN N71IVD 1NY QNY' K7 1DUNNY 2N TWUKD 70VN N NIX 11107 Y7K)

N'DYN7 IN DYIN WNNWA?I 2'TNNT NIDTN DX INK7 1'AVN7 'KW1 1DIY D ,pap 05wnn N
NINN IX D0 'M72 DYV NPOoY7 1DWNN 0DOoN X7 DX D7IX 1DWUNN NNJ0NA X78 ,MYUn NINHYwA
2DYUNN 7Y IMN20N 72 Aoy DR NIYYY 'RYA 'V {7n0 1DIY 'Y ,0M110 'M7] 0'KINA INND0N NX
D'YON INXNIY INK7 DA NPTXIN N2'0 7D KY7 MINDYN NIdDT NNAyvn 7y 0"Yz DMyn 1DYUnNn XD

22 7w 17 I DTN 7Y DIWN NIR NIX97 24N D71 70V7 DUIRYI0I9

A lessee who was unable to sell a business because the lessor refused to enable assignment
of the lease to an alternative lessee was forced to close the business when he realized that
the lessor would not cooperate with him in assignment of the lease to another.

The Court held that a lessee may not transfer to another the right to hold and use the leased
property or sub-lease it, unless the lessor agreed, but if the lessor refused to enable the
assignment for unreasonable grounds or set unreasonable conditions to the assignment, the
lessee of the real estate may do the transaction without the lessor's permission. Here the
lessor raised difficulties without any justified reason even when potential purchasers for the
business were found and was thus ordered to compensate the lessee for the damage caused.
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A ship shifted from one pier to another at the port's initiative is also to pay shifting fees
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A ship owned by a company incorporated in the Marshall Islands anchored in the port of
Ashdod, but the port captain ordered it to move to another pier, which was being renovated at
that time and therefore access to it was problematic. The ship did not request to receive
services from the port but was nevertheless charged with a shifting fee (the cost of transferring
the ship to another pier), berthage fees (payment for the stay of a ship by the pier), garbage
removal fees and bilge water removal fees (payment for removal of water and other liquids
gathered at the bottom of a ship).

The Court held that payment for garbage and bilge water removal does not require the ship's
request for service and the fact that the port provides the services is sufficient to collect
payment for it. Berthage fees are levied because a ship was located at the pier and therefore
even if the access was problematic due to renovations, the port may charge a fee. With regard
to the shifting, the port has the authority to order the transfer of a vessel from a pier to pier in
order to prevent an obstacle to another ship entering the pier for the purpose of loading or
reducing danger and damage to other vessels. In such a case, the port is may collect shifting
fees from the ship.
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Failed to hold a hearing before terminating an employee? It might still be OK/ Shira Zaken Porat, Adv.*

In recent years more and more verdicts ordered employers to compensate employees on the ground
that no legal hearing has been held before deciding to terminate their employment. Despite the high
awareness among employers regarding the obligation to hold a hearing, many employers still fail
to do so. But does the failure to hold a hearing always entitle an employee to compensation? An
innovative holding on the matter undermines the answer that until such case was quite clear.

The Courts held that the right to be heard is a basic right, which is given a place of honor when an
employer considers terminating an employee's employment. The purpose of that right is to make
an informed decision regarding the termination of an employee's employment, all while paying
attention and consideration to the employee’s positions, because the employee may indeed have
good answers to the arguments raised - answers that may change the employer's position.
Employers who did not grant an employee a right to be heard in such a situation find themselves
exposed to lawsuits and are often subject to pay a material compensation, taking into consideration
the circumstances of the case and the period of the employee's employment.

However, in June, 2018, the Labor Court of Nazareth issued an innovative case law. In that case,
an employee was called for a conversation, in which the employer shared with her his intention to
employ someone else in lieu of the employee, thus effectively terminating her employment without
saying so explicitly. Later in the conversation, the employee started cursing the employer using
words that deeply hurt him. The Labor Court held that although the employer did not duly hold a
hearing, it is highly doubtful whether a hearing would have led to a change in the employer's mind
after the employee cursed him the way she did.

Although this is a specific case, there is logic in such caselaw and perhaps a new and refreshing
direction in the holdings of the Labor Courts. The actual meaning of this holding is that, in extreme
circumstances, the employer cannot be expected to reconsider his position regarding the employee's
termination of employment, and therefore there is nothing in the hearing other than an eye-wash
and so the hearing is not really required. In such circumstances, there is no justification for awarding
compensation to the employee in the absence of a hearing. This is an out-of-the-ordinary case law
regarding the duty of hearing and it will be interesting to see whether this is the beginning of a
novel and correct trend or a one-time holding.

We reiterate that the issue of employing employees in general and terminating their employment in
particular is a complex issue and it is important to receive ongoing advice from lawyers who are
experienced in the field to ensure that things are duly done and do not create any exposure to the
employer.

‘Advocate Shira Zaken Porat is an attorney at the law office of Afik & Co., Attorneys and Notary (www.afiklaw.com) whose
main practice areas are international transactions, mergers and acquisitions, corporate law, labor law and litigation. 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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launches $6.5m offer ahead of ASX listing

Special Report

Special report. Blockchain technology company Security Matters is preparing a $5
million to $6.5 million initial public offering to advance a technology that can ‘mark’ any
object in solid, liquid or gas form.

The offer is priced at 20c and the stock is due to make its ASX debut on September 18.
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The Security Matters technology — which can permanently and irrevocably ‘mark’ any
object — isused in the large addressable markets of product identification, proof of
authenticity, track and tracing of supply chain movements and quality assurance for a

limitless range of raw materials, components and products across industries.

The global counterfeit market alone is estimated at $US284 billion in corporate and
government spend.

“The company’s vision is to be the global record of all physical goods by linking between
the digital economy and the physical economy through our solution which combines
proprietary markers and readers with the use of blockchain,” said co-founder and CEO
Haggai Alon.

“We have developed a suite of integrated solutions to solve both authentication and
track and trace challenges to uphold supply chain integrity, and provide quality

assurance and brand accountability to producers of goods.”
The company is eying an indicative market cap of $18.5 million to $20 million.

The funds raised — which add to a $US4.4 million seed investment and a $A 1.7 million
pre-1PO capital raising — will be used primarily to expand the company’s capacity in
human resources, and to invest in its foundational technology and sales initiatives.

The prospectus can be downloaded here at www.securitymattersitd.com.
A next-generation bar code

The Security Matters technology, originally created by the Israeli Government, provides
a chemical-based covert next generation ‘barcode’ system, along with a unique ‘reader’
to identify the codes.

It uses a blockchain record to store and protect ownership data. Blockchain is a
technology that provides an encrypted, online ledger of transactions.

The technology can be applied across industries, with current applications including
diamonds, plastics, technology components and proprietary raw materials.

The company also has a lineup of additional pipeline opportunities spanning electronics,
gold, art, food and agriculture.
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Partnerships and agreements have already been signed with leading plastic, electronic
and precious metal companies, including Kafrit, a leading producer in the plastic
industry.

Impressive leadership team

An impressive leadership team has been assembled to take the company through the

listing process and its concurrent commercialisation phase.

It includes Haggai Alon, formerly the chief coordinator of the Israeli military industry
body at the Israel Ministry of Defense, and two highly prominent startup entrepreneurs
in David Rosenblatt and Ed Hofland.

Mr Rosenblatt has extensive experience in both Silicon Valley and Wall Street, including
as Managing Director at BlackRock, and has led companies from startup phase to IPO.

Mr Hofland has extensive experience in Israel building global businesses, including as
chairman of three companies in the energy, technology and agriculture industries
respectively.

The advisory board comprises several Australian and Israeli business heavyweights,
including Director of Crown Perth John Poynton, AO, Leon Kempler, AM, Yair Seroussi,
CPA and Major General Ami Shafran, former head of the Israeli Defence Force ICT
Command and current Chairman of Elsight (ASX:ELS), one of the most successful Israeli

tech companies to list on the ASX in recent years.

They will play an active role in driving commercialisation with customers both in

Australia and across the globe.
RM Capital is the corporate advisor and lead manager of the IPO.

RM Capital’s head of corporate finance Nathan Barbarich said: “Security Matters is
bringing a revolutionary technology to market, which could dramatically alter how
physical goods are tracked and managed in the future.

“We've already had a significant amount of interest from Australian investors ahead of
the IPO who can see the potential of this new technology.”

The Security Matters management team will be in Melbourne to provide investors with

afree investor briefing directly from the company ahead of its upcoming IPO.

The investor briefing — on Friday August 17 at 2pm — will provide an opportunity to
hear directly from the company, meet with management and ask questions directly.

Refreshments will be provided, followed by drinks after the event.
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Register for the free event by clicking here.

This special report is brought to you by Security Matters.

This advice has been prepared without taking into account your objectives, financial
situation or needs. You should, therefore, consider the appropriateness of the advice, in
light of your own objectives, financial situation or needs, before acting on the advice.

If this advice relates to the acquisition, or possible acquisition, of a particular financial
product, the recipient should obtain a disclosure document, a Product Disclosure
Statement or an offer document (PDS) relating to the product and consider the PDS

before making any decision about whether to acquire the product.
The prospectus can be downloaded here at www.securitymattersitd.com.

The offer of securities is made in the disclosure document. Investors wanting to acquire

the securities must complete the application form in the disclosure document.
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