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Afik & Co. marks the birth date of the Israeli-American physicist Nathan Rosen (March 22, 1909 - December 18, 1995),

the founder of the Physics Faculty at the Technion, after whom the Einstein-Podolsky-Rosen paradox and the Einstein-

Rosen bridge (the wormhole) are named.
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Security Matters Rings the Nasdaq Stock Market Opening Bell - a transaction managed
by Afik & Co.
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Publication on the NASDAQ website of the "ringing of
the bell" event of the SMX (Security Matters) PLC
IPO. The IPO of the company (which until recently
was traded on the Australian Stock Exchange) was
done by delisting it in Australia, relocating the
company to Ireland and merging it with the American
SPAC Lionheart Il in a complex transaction that was

also managed through the office of Afik and Co. The
article in English may be found at the link: https://www.afiklaw.com/press/p383
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Trade between East and West- The UAE/ Ella Rosenberg
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http://he.afiklaw.com/articles/a383 v Xixn? N1 Navn nowa
An article on the incorporation of corporations in the
UAE. The article was written by Ella Rosenberg of

Afik & Co. The article in English may be found at the link:
https://www.afiklaw.com/articles/a383
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A joint venture may create a partnership even in lack of a written agreement. Read more at:
http://www.afiklaw.com/updates/15156
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When sophisticated parties choose to act as a partnership the corporation laws and interpretation
in light of them will not apply. Read more at: http://www.afikliaw.com/updates/15158
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Each party to a business agreement must make sure that its goals and intentions are expressed
explicitly in the written contract. Read more at: http://www.afiklaw.com/updates/15160
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Client lists is deemed a trade secret only if significant effort was made to keep it secret. read more at:
http://www.afiklaw.com/updates/15162
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A lessor is not required to send a reminder to a lessee regarding the deadline for exercising the
option. Read more at: http://www.afiklaw.com/updates/15164

D71VN 2NN D'WIR 99X Y 7077 DAYt NN YOINN L|IN0RL T DAY L, NIYIE P'OX TN 7 'WIXZAN |'TANN XN ‘05N j7'9N
IN D1ONY7 . TIwNN 701V DN D'MINNA D' N'POYN N7'NPN DX D'2'IYNN D'P0Y-D"0DWN D'RYI 'M'¥AN 'WIXgn yTn 7701
Q193 AT 'Tan ."NXI9NN NN'WA7 MIR 197¥/1N'on KIX" 2IMdY7 nnpal newsletter@afiklaw.com nams 7' ni7wh wr ni9ox¥n
NN97 Y7nin Xwn 7511 '0dwn YY" |'TaNd NINKA 'R 'Y 7D K771 NiN7wa YAy Ta%7a0 DR 727 Mfayn? [N N onxe ety

SNYYD NU7NN 72NN DIV A0 NN NIMYAY NI 2 T Y

http://www.afiklaw.com :nTip D'Mio19 1axnY

Afik News is the bi-weekly 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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Security Matters Rings the Nasdaq Stock Market Opening Bell - a transaction managed
by Afik & Co.
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https://he.afiklaw.com/press/p383 :niw'jpa Kixn7 N1
Publication on the NASDAQ website of the
"ringing of the bell" event of the SMX (Security
Matters) PLC IPO. The IPO of the company
(which until recently was traded on the Australian
Stock Exchange) was done by delisting it in
Australia, relocating the company to Ireland and
merging it with the American SPAC Lionheart IlI
in a complex transaction that was also managed

through the office of Afik and Co. The article in English
https://www.afiklaw.com/press/p383 may be found at the link:

2722710 27X/ ArNmMND TIN'X -AYni DT "2 NOoN ‘

Trade between East and West- The UAE / Ella Rosenberg
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http://he.afiklaw.com/articles/a383

An article on the incorporation of corporations in the UAE. The article was written by Ella Rosenberg of
Afik & Co. Ms. Rosenberg is a member of Afik & Co, Attorneys and Notary (www.afiklaw.com) and focuses
on EU Law and regulation within the financial, defence, art, privacy and maritime sectors. She has broad
experience in digital banking and crypto licensing, implementation of AML/CTF regulatory frameworks for
defence companies and art galleries, regtech software, tokenization of maritime logistics, formation of
compliance teams, and NFT regulatory best practices, and EU Corporate Governance, AML and Privacy for
publicly listed companies. She serves as the leading of contact of EU Law in the Middle East, and has
published at defence and financial magazines. Holds an LLB in EU Law from the European Law School,
Maastricht University and an LLM in Company and Commercial Law from Erasmus School of Law, Erasmus
University Rotterdam. Thearticein English may be found at the link: https://www.afiklaw.com/articles/a383
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A joint venture may create a partnership even in lack of a written agreement

A person who established a platform for the placement of senior English-speaking employees in senior
positions in Israel, contended the existence of a business partnership, or at the very least, a joint venture,
between him and his friend, on the basis of which he is entitled to accounting for the profits and the expenses
of the venture.

The Court held that the parties established a partnership relationship within the framework of a joint venture
and therefore the creator of the platform is entitled to account for the profits of the venture. A joint venture
is a situation defined as close to a partnership relationship, in which a business establishment is carried out
in the ordinary course of business. In order to establish the existence of a joint venture, there must be an
organization in contract, either express or implied, indicating the intention of the parties to cooperate within
a defined business initiative for a common purpose, while sharing resources, profits and losses. Here, while
there was no written agreement between the parties, there was an implied agreement between the parties,
for a specific project, while dividing roles and resources and the parties referred to each other as partners
over the years. Therefore, there is no doubt that the parties have established a joint venture which gives
the creator of the platform a right for accounting for the profits of the venture.
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When sophisticated parties choose to act as a partnership the corporation laws and
interpretation in light of them will not apply

Two business partners entered into a limited partnership agreement for the construction of residential
complexes but when the limited partner demanded to review the partnership documents, the general partner
refused to surrender anything beyond the financial reports.

The Court held that the limited partner has the right to receive and review the requested documents. Three
types of agreements must be distinguished, an agreement between private individuals, an agreement
between businesses and a consumer agreement. When it comes to an agreement between two businesses
which had legal representation and understood the language of the agreement, the language of the
agreement between them must be given dominance. This is a business agreement between two companies
that were well represented and that understood the meaning of the agreement, therefore the agreement
should be interpreted according to the language of the agreement without seeking the intent of the parties.
Even if the Partnership Ordinance is an outdated legislation that does not address the issues of the type
that arose in this case, from the moment that the parties - who are sophisticated parties who received legal
advice in the drafting of their contract - were aware of the differences between incorporation in a partnership
and incorporation in a company but chose not to apply the corporate law, corporate law will not apply even
the partnership acts in a manner similar to a company. In the partnership agreement there is a clear text
that defines the documents as all the documents related to the partnership's activities and its transactions,
therefore the limited partner must be given the right to inspect the documents as requested in the provisions
of the full partnership agreement, even if according to company law he did not have such a rightTherefore,
the limited partner must be given the right to inspect all the documents, even if under the corporate laws it
has no such right.
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Each party to a business agreement must make sure that its goals and intentions
are expressed explicitly in the written contract

Two companies entered into confidentiality agreements and production agreements for the purpose of
producing a product to eliminate algae. After the relations between the companies came to a halt, one of
the companies contended that all the intellectual property and knowledge related to the product was
transferred to it within the framework of oral agreements between the parties and as can be deduced by the
intention of the parties at the time of the conclusion of the agreements and that the other company is
therefore prohibited from making use of the said intellectual property and knowledge.

The Supreme Court held that there was no transfer of intellectual property and knowledge underlying the
product and that the other company is therefore free to use it. When it comes to commercial contracts that
are not characterized by lack of clarity or ambiguity, which were concluded between experienced business
parties who were represented by lawyers, the rights and obligations of the parties will be determined in
accordance with the precise language of the agreements and there is no room to trace back the intention of
the parties or the purpose of the agreements. Here, the production agreements specifically stated that the
rights of each party in the intellectual property will be preserved and there is nothing in the agreement to
transfer rights in the intellectual property from one company to another. This presents a full and exhaustive
mechanism with regards to the intellectual property and if any of the parties signed such an agreement while
explicitly contradicting its own intentions — it has no-one but herself to blame. Therefore, the intellectual
property related to the product is owned by the other company which should not be prevented from using it
based on the production agreements.
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Client lists is deemed a trade secret only if significant effort was made to keep it
secret

After termination of the employment, a sales director breached the non-competition clause he had signed
by brokering a deal between a company's supplier and one of its main clients and received a commission
for the said transaction, and the company claimed that the use of its client list constitutes embezzlement of
a trade secret.

The Court held that the brokering of the transaction between the supplier and the customer constitutes a
breach of the director's contractual non-competition agreement, however there has not been embezzlement
of trade secrets due to the usage of the client list. Employment relationships are special contractual
relationships, which impose increased obligations on the parties towards each other. Therefore, there is a
duty of good faith imposed on the employee towards the employer, especially in cases of commercial secrets
and business relationships, which obligates the employee to a duty of significant caution and requires him
not to take advantage of knowledge and connections acquired during his employment, post employment.
However, in order for a client list to be considered a trade secret, the company must show that it had made
significant efforts to keep the list secret. Here, while the manager usurped the knowledge acquired in the
company in order to close a deal directly between a supplier and the company's client, which is contrary to
the non-competition obligation signed as part of the employment contract, the mere use of the list does not




constitute embezzlement of a trade secret because the company made no efforts to preserve the list of
clients a secret and hence the employee is only liable for compensation for the non-competition breach.
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A lessor is not required to send a reminder to a lessee regarding the deadline for
exercising the option

A lessee forgot to exercise its option on time and refused to vacate the leased property, only because it did
not receive a reminder from the lessor regarding the deadline in which the option can be exercised.

The Court accepted the eviction claim and held that a lessor is not required to remind the lessee to exercise
the option on time. The duty to act in good faith obliges the parties to the agreement to behave towards
each other honestly, fairly and according to what is customary acceptable between fair parties to a contract.
One who is entitled to an option in the contract must follow the contractual requirements for its exercise
accurately and with precision. Here, the agreement stated that the lessee has an option to rent the property
for an additional period, but subject to notification given to the lessor 90 days prior the end of the lease. The
option gave the lessee a preferential right, since it has the choice whether to extend the contract or terminate
it. Therefore, the lessee, and not the lessor, has an increased duty to act in good faith. The lessor did not
fail the lessee and did not mislead it as to the deadline by which the lessee had to deliver its notice. It is not
acceptable to oblige lessors to send reminders to lessees regarding the deadline for exercising the option,
or to waive the stipulated deadline in the contract. Therefore, the lessee must vacate the property.
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Banking for Dummies/ Ella Rosenberg’

The combating of money laundering and terrorist financing is not a new campaign of law enforcement
agencies. Since the dawn of mankind law enforcement agencies have tried to tackle low tax collection
due to concealment of property and today tax offenders are trying to “launder” funds in order to avoid
tax payments. In comparison, when discussing terrorist financing the opposite is the case, “clean”
funds are utilized for to fund terrorist activity. Thus, law enforcement agencies work countlessly
around the clock to prevent such activity. Naturally, the easiest way to combat terrorist financing and
money laundering is to search "under the streetlight", and as such the war is actually waged against
bank account opening of law abiding people.

Banks and financial institutions are transfer agents of funds and thus the law set a liability for those
with regards to transfer of money. As such, banks tend to rate the risk of their clients in order to
decide which clients are a higher risk with respect to money laundering or terrorist financing. Due
to the new rules of prevention of money laundering and terrorist financing, many banks take measures
to freeze or close banks accounts for clients who do not have a steady correspondence with the bank,
have changed domicile from the origin state of the bank or received funds that have popped up in
indication for money laundering or terrorist financing. The lack of attention of the banks when it
comes to keeping accounts open and zero tolerance policy for indicated transfers cause massive
account blocking, whether for private or corporate clients.

Lately, many Israelis whose domicile is in Israel but hold accounts in the EU or the UK, were notified
that their accounts will be closed or frozen due to one of the aforedescribed indications, unless they
provide documentary evidence showing that the source of funds is free from money laundering, and
additional documents to prove the current domicile of the bank account owner. In these cases it is
recommended to submit the documents that the bank requests in order for the compliance and risk
departments in the bank to release the frozen account, although in some cases accounts enter into a
spiraling mode and there is no choice but to close the account and transfer the remaining funds to a
different account of the account holder. There are certain banks that allow direct access to transfer
of the documents (for instance, as is customary in the Netherlands), and there are banks that demand
unlocking of the accounts or un-freezing of the accounts by using a third party, such as an auditing
company.

It is important to note that banks are held hostage by the local regulator, because every bank receives
their banking license (and the operations license) from the local authorities. If the bank wishes to
continue working it has no option but to fully cooperate with the law enforcement agencies. Thus,
banks are obligated to inform their clients in case they pop up in a high risk indication, for no reason.
Be that as it may, information requested by the bank, or freezing of the account, is not necessarily the
end of the road and in certain cases may be battled, except that in such cases it is recommended to be
accompanies by a regulatory expert that knows how to manage such negotiations. Poor management
of such an event might not only cause the locking of the account and indication of the client as a
problematic one, but may also lead to freezing of the account and locking the funds in the account for
months and even for longer periods and might cause significant damages and additional costs.

" Ms. Rosenberg is part of in the office of Afik & Co. (www.afiklaw.com) and she focuses on EU Law and regulation within the financial, defence, art,
privacy and maritime sectors. She has broad experience in digital banking and crypto licensing, implementation of AML/CTF regulatory frameworks
for defence companies and art galleries, regtech software, tokenization of maritime logistics, formation of compliance teams, and NFT regulatory best
practices, and EU Corporate Governance, AML and Privacy for publicly listed companies. She serves as the leading of contact of EU Law in the Middle
East, and has published at defence and financial magazines. Holds an LLB in EU Law from the European Law School, Maastricht University and an
LLM in Company and Commercial Law from Erasmus School of Law, Erasmus University Rotterdam. 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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Comercio entre Oriente v Occidente - Los EAU / Ella Rosenberg”

La firma de los Acuerdos de Abraham y la oficializacion de las relaciones diplomaticas entre Israel
y los Emiratos Arabes Unidos han hecho que muchos israelies se planteen operar en los Emiratos,
pero en determinados casos pueden darse situaciones en las que se encuentren con obstaculos
normativos frustrantes, derivados principalmente de la falta de familiaridad con el entorno normativo
de los Emiratos.

La constitucién de empresas en los Emiratos Arabes Unidos se divide en dos categorias principales
de operaciones: actividades en una zona franca y actividades en el territorio continental. El territorio
continental es un area donde se aplican las leyes de los Emiratos, y una zona franca es un area con su
propio marco normativo. Las empresas con licencia para operar en zonas francas a menudo no pueden
operar en el continente, a menos que exista una licencia especial y apropiada del regulador a nivel
federal. Es decir, cuando los clientes desean abrir una actividad que se considera una institucion
financiera en los Emiratos Arabes Unidos (y a veces otras actividades) es necesario abrir una empresa
en la propia Union y también es necesario obtener una licencia del Banco Central Federal.

Sin embargo, cuando se requieren operaciones globales, existe la posibilidad de abrir una empresa en
una zona franca. En cualquier zona franca, las leyes de los Emiratos son aplicables hasta cierto punto,
y cada zona franca tiene sus propias leyes. Por ejemplo, en el Centro Financiero Internacional de
Dubai - DIFC, existen leyes distintas a las de la Union y para operar en los propios emiratos es
necesario un permiso especial. Al examinar comparativamente los tipos de autorizacion, se observan
dos puntos principales de obstaculos reglamentarios: el acceso bancario y la actividad financiera.
Muchas empresas suelen iniciar sus operaciones en una zona franca, en cuyo caso se necesitaran
licencias de actividad adicionales cuando pretendan trabajar en el territorio continental, o fuera de la
Unidén, como en Europa, desde el DIFC.

El proceso de concesion de licencias en el continente y en la zona franca es un proceso relativamente
similar pero con un resultado diferente. En primer lugar, hay que elegir el tipo de actividad en la que
la empresa desea operar, presentar una solicitud de registro de empresa con la actividad
correspondiente y, en los casos de concesion de licencias, asegurarse de que se solicita y se recibe la
licencia adecuada. En estos casos es posible recibir un visado de residencia local. Es posible recibir
un visado de residencia tanto cuando se opera en una zona franca como cuando se opera en el
continente, aunque normalmente la tributacion en la zona franca es del 0%, mientras que en el
continente la tributacion es del 5%. En los casos de apertura de cuentas bancarias para la empresa, asi
como para los propietarios de la misma, el proceso puede durar varias semanas e incluye un amplio
conjunto de normas y reglamentos destinados a prevenir los casos de blanqueo de dinero y
financiacion del terrorismo.

En conclusion, cuando se comienza a trabajar en los Emiratos Arabes Unidos, es importante
asegurarse de que el registro de la empresa local est4 regulado junto con una cuenta bancaria operativa
y con la concesion de licencias reguladas, y si las operaciones se inician en otros paises y zonas
comerciales, como la Unioén Europea, es importante asegurarse de que la concesion de licencias en el
lado correspondiente estd regulada y con una correcta aplicacion de la normativa. Para ello, es
importante contratar con una parte con experiencia en la expedicion de este tipo de licencias, ya que,
al igual que en otros paises, si las solicitudes se presentan de forma que no cumplan los requisitos,
los procedimientos pueden complicarse y llevar mucho tiempo.

" La Sra. Rosenberg se centra en la legislacion y la regulacion de la UE en los sectores financiero, de defensa, arte, privacidad y maritimo. Tiene
amplia experiencia en banca digital y licencias criptograficas, implementacion de marcos regulatorios ALD/CTF para empresas de defensa y galerias
de arte, software regtech, tokenizacion de logistica maritima, formacion de equipos de cumplimiento y mejores practicas regulatorias NFT, y
Gobierno Corporativo de la UE, AML y Privacidad para empresas que cotizan en bolsa. Se desempeiia como lider de contacto de la ley de 1a UE en el
Medio Oriente y ha publicado en revistas financieras y de defensa. Tiene un LLB en Derecho de la UE de la Facultad de Derecho Europea de la
Universidad de Maastricht y un LLM en Derecho Mercantil y de Sociedades de la Facultad de Derecho Erasmus de la Universidad Erasmus de
Roterdam.
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