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Wolfgang Amadeus Mozart (27. Janner 1756 - 5. Dezember 1791)
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Afik & Co. markiert das Datum des Ablebens des Salzburg gebom 6sterreichischen Komponisten Wolfgang Amadeus Mozart (getauft
als: Joannes Chrysostomus Wolfgangus Theophilus, 27. Janner 1756 - 5. Dezember 1791), einer der gro3ten klassischen
Musikkomponisten aller Zeiten
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Afik & Co. marks the date of demise of Salzburg born Austrian composer Wolfgang Amadeus Mozart (baptised as Johannes
Chrysostomus Wolfgangus Theophilus Mozart, 27 January 1756 — 5 December 1791), one of the greatest classical music composer of
all times
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Article: So how do you properly list an Israeli company on the ASX/Doron Afik, Esq.
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An article on the public listing of Israeli companies on the Australian Stock Exchange, by Doron Afik, Esq. of
Afik & Co. The article in English may be found at the link: http://www.afiklaw.com/articles/a271
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Selling an activity of a company does not cancel obligations under existing agreements. Read more at:
http://www.afiklaw.com/updates/8603
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In a closely-held company that violated employee rights it is more plausible to pierce the corporate
veil. Read more at: http:/Aww.afiklaw.com/updates/8605
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The use of money from customer trading deposits for current payments may cause the
corporation's veil to be raised. Read more at: http:/www.afiklaw.com/updates/8607
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A memorandum of understanding may be binding even without execution of an elaborated
agreement Read more at: http://www.afiklaw.com/updates/8609
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A company may fire a disabled employee based on legitimate considerations. Read more at:
http://www.afiklaw.com/updates/8611
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One may not install an air condition unit on the external wall of a neighboring apartment. Read more at:
http://www.afiklaw.com/updates/8613
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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.

For previous Afik News publication see http://www.afiklaw.com
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Article: So how do you properly list an Israeli company on the ASX / Doron Afik, Esq.
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An article on the public listing of Israeli companies on the Australian Stock Exchange, by Doron Afik, Esq.
(www.afiklaw.com), whose practice focuses primarily on international transactions, including mergers
and acquisitions, dispute resolution and issues of public law. The article in English may be found at the
link: http://www.afiklaw.com/articles/a271
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Selling an activity of a company does not cancel obligations under existing
agreements
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A company entered into an agreement for the purchase of 1,500 tons of frozen vegetables from
another company. After receiving approximately 900 tons, the entire activity was sold to a third party
and it was no longer able to supply the rest of the goods.

The Court held that the seller and whoever sold him his activity cannot sell the goods to anyone
else. The fact that the seller sold its activity cannot justify ignoring the existing agreement with the
purchaser of the goods. Therefore, the purchaser of the goods is entitled to its goods and to claim
compensation for damages caused to it.
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In a closely-held company that violated employee rights it is more plausible to pierce
the corporate veil
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An employee was employed as a cook in an events venue, when every few years she was passed
to be employed by another company of the family. After about 10 years the employee resigned due

to her medical condition and demanded her rights both from the company which employed her and
from its shareholder.

The Court held that both the company and its shareholder are personally liable to payment of the
employee's rights. Under law one may pierce the corporate velil, i.e., attribute company debts to its
shareholders, when it is proven that the principle of the company separate legal entity was usurped
in order to defraud a person, oppress a creditor or commit an act that harms the company's purpose




with regard to its ability to repay its debts. Here it is a family company and the scales tip to the
piercing of the corporate veil because the chances of mixing and blurring the dividing line between
the benefit of the company and the benefit of the family is greater. The employment of the employee
by the shareholder and his father under various companies, combined with the conclusion that many
violations of rights were committed against the employee, such as: faulty registration of salary slips,
failure to transfer an amount deducted from the employee's salary to the pension fund, as well as
non-provision for pension in part of the period, constitute a range of circumstances justifying piercing
the corporate veil.
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The use of money from customer trading deposits for current payments may cause
the corporation's veil to be raised
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An investor deposited money in the company for a guaranteed yield. The company did not inform
the investor that regulatory changes were expected in the market and when these went into effect,
it stopped its activity. Moreover, the company did not separate the money from the deposit into its
own money and its shareholder, who was also its manager. After the cessation of its activity, he
also used the deposit funds to pay wages, including himself and his family.

The Court held that the company and its management must personally return the full investment
money. In the course of negotiations, any information relevant to the investor must be disclosed,
and the disclosure of expected regulatory changes and their possible effect on the continuation of
trading activity, constitutes a lack of good faith in the negotiations and creates liability for damage
caused by a breach of good faith in negotiations. In addition, customers' deposits should be
deposited in a separate account and used to pay the company's expenses and withdrawing money
to the shareholder constitutes a mixture between the company's assets and the owners' assets and
constitutes grounds for raising the veil of corporation. When the company manager uses money for
current needs and pays "salaries" to him and his family while skipping over the separate personality,
he is not entitled to hide behind the separate personality of the companies.

0IISN DD0N 7V ANMN YTYNA DA DFTTYA NN A'NY 1YY DNAT [ND'T A
A memorandum of understanding may be binding even without execution of an
elaborated agreement
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A landowner and entrepreneurs signed a short three-page document headed “memorandum of
understanding” (MOU) stating that an elaborated contract containing material commercial
conditions will be signed within 60 days. An elaborated contract was never signed but the
entrepreneurs sought to see the MOU as a binding one.

The Court rejected the claim and held that an MOU may in certain circumstances be binding but
only if it fulfills the requirements of intent (to enter into agreement) and specificity (enumeration of
the material conditions of the agreement). For this purpose, the Court will review whether the MOU
includes, for example, the names of the parties, the nature of the deal, the price and terms of
payment and any other essential detail without which the transaction does not exist. In addition,
where the parties stipulated a period of time for review of the transaction and conduct due diligence,
this teaches that the MOU is not binding. Here, because no binding agreement was executed and
because a period to review the feasibility of the agreement was set in the MOU, it was held that the
MOU is not binding.
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A company may fire a disabled employee based on legitimate considerations
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An employee with a significant medical disability, which did not affect his work, worked as a security
officer of a company. It was decided to cancel the security officer position and because there were
no other relevant positions for the employee in the company, the employee was called for a hearing,
after which it was decided to terminate his employment.

The Labor Court rejected the employee's demand for compensation and held that the Equal Rights
for Persons with Disabilities Law, which applies the Equal Employment Opportunities Law, sets that
in the event of dismissal, the employee ought to prove that there was no reason for his dismissal
deriving from his conduct or actions. To the extent that the employee met this burden, the burden
of prove shifts and now the employer will have to show that he did not discriminate the employee in
his decision to dismiss him. The company's decision to cancel the security officer position and to
terminate the employee’s employment was made after consideration and for legitimate and
expedient considerations, after the employee was given an opportunity to present his arguments,
and with the exception of the defect in the dismissal process, under which the fact that the employee
was disabled was not considered, the process of dismissal was duly made. Thus, the employer did
not discriminate against the employee in violation of the Equal Rights for Persons with Disabilities
Law.
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One may not install an air condition unit on the external wall of a neighboring apartment
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Tenants in a condominium installed an air condition system on the outer wall of their neighbors'
apartment.

The Court ordered the removal of all the air condition units installed on the outside wall of the neighbors'
apartment and required the tenants to install them on the wall of their apartment. One may not live a
comfortable life at the expense of the suffering of others. Under the regional guidelines of the Local
Planning and Building Committee, an air condition unit may be installed on the wall of the apartment
of the air-condition unit user only. The directive is intended to prevent inconvenience and nuisance to
neighbors, especially when it comes to condominiums.
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So how do vou properly list an Israeli company on the ASX /Doron Afik, Esq.’

When in Rome do as the Romans do. In Australia, behave like an Australian! When I flew to Australia about 10
days ago with a new Israeli company seeking to go public on the ASX, I was requested to explain why the 18
listing of an Israeli company in Australia (Security Matters Ltd., successfully listed on 15 October 2018) was so
successful. There is no doubt that the full credit goes to the company and its management team, whom beyond
an amazing product and a great management team also knew how to properly act as the Australian market expects
from an Israeli company listing on the ASX. So what is attracting Israeli companies to issue in Australia and
why is it important to be accompanied by a profession advisors team with experience from both countries? (The
listing was done in close cooperation of the Afik & Co. law firm of Tel Aviv, the law firm of Holding Redlich in
Melbourne and the accounting firms of BDO in Tel Aviv and Australia. Afik was also involved in the listing of
ElSight Ltd., five financial quarters before the listing of Security Matters Ltd.).

Although Melbourne or Sydney and Tel Aviv are separated by about 14,000 kilometers, with all that implies,
Australia has many advantages for Israeli companies. The market is very close to the Far Eastern markets, but
with Western culture, English language and great sympathy for the State of Israel and its technological
capabilities. Moreover, as a continent with many types of populations, a diverse economy ranging from mines to
bovine and agriculture to cyber, a full spectrum of different weathers and extensive trade relations with the whole
world, Australia is also a more than worthy target for any Israeli company and a good springboard to the global
market, especially in view of the extensive and important activity of the Australia-Israel Chamber of Commerce.

The Australian Stock Exchange is a seasoned and prosperous stock exchange that until a few years ago focused
mainly on companies specializing in minerals and mines. A few years ago, the Australian stock exchange decided
as a principle to attract technology companies from around the world. In the past, it was possible to list on one of
two tracks: the profit track (issuing on the basis of proof of sufficient profits of the listing company in recent
years); or the assets track (issuance on the basis of proof of liquid assets); but a relatively new technological track
allows, under certain conditions, for relatively young technology companies to go public.

Following a number of unripe technology companies listing on the ASX, and especially because of a number of
promoters that boosted such companies' offerings while scooping millions of dollars at the expense of the public,
the Australian Securities and Investments Commission raised the bar and began to examine more closely
companies seeking to list, especially when the technological track is chosen, which now requires an in-principal
application prior to the issuance of a prospectus. Among other aspects reviewed by ASIC are the company's
ability to run at least two years on the proceeds of the [PO without any additional income, the amount of money
raised until listing, the identity of the board members, their reputation and experience in Australian public
companies, whether the technology is already mature and may be monetarized and the identity of the consultants
accompanying the issuance (including the legal and accounting advisors in Australia and Israel and the past
experience of ASIC with such advisors).

As any other properly structured process, a successful IPO commences at the early stages of embarking on the
journey. We are no longer in the era of Israeli lawyers who are a mere liaison with an Australian firm without
knowing the procedures and law in Australia, and an Australian firm which does not really know the company or
the persons conducting the due diligence review in Israel. A proper IPO is carried out in close cooperation with
Israeli legal advisors who are familiar with the proceedings in Australia and open it with a thorough internal legal
due diligence followed by a series of work visits in Australia by the company together with the legal team. Such
visits are used not only for work meetings with the Australian firm but also for a personal meeting with the ASIC
officials, before even starting the IPO process. The prospectus is written together with the Australian firm, and
the road show, the listing and the after-market conduct should be performed with the close supervision of a legal
team who is already well acquainted with the field. The results (compared to companies that do not act like this)
are seen in the behavior of the share and the manner in which the market accepts it .

‘Doron Afik, Esq. is a notary public and an attorney admitted to practice in Israel and New York and is the managing partner of Afik & Co.,
Attorneys and Notaries (www.afiklaw.com). Doron served 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. He is a graduate of a European Union alternative disputes resolution course and the ICC Master Class for
arbitrators and also serves as arbitrator. For additional details: +972-3-6093609 or at the e-mail: afiklaw@afiklaw.com
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