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Company 

Country(Required)Country
Afghanistan
Albania
Algeria
American Samoa
Andorra
Angola
Anguilla
Antarctica
Antigua and Barbuda
Argentina
Armenia
Aruba
Australia
Austria
Azerbaijan
Bahamas
Bahrain
Bangladesh
Barbados
Belarus
Belgium
Belize
Benin
Bermuda
Bhutan
Bolivia
Bonaire, Sint Eustatius and Saba
Bosnia and Herzegovina
Botswana
Bouvet Island
Brazil
British Indian Ocean Territory
Brunei Darussalam
Bulgaria
Burkina Faso
Burundi
Cambodia
Cameroon
Canada
Cape Verde
Cayman Islands
Central African Republic
Chad
Chile
China
Christmas Island
Cocos Islands
Colombia
Comoros
Congo, Democratic Republic of the
Congo, Republic of the
Cook Islands
Costa Rica
Croatia
Cuba
Curaçao
Cyprus
Czech Republic
Côte d'Ivoire
Denmark
Djibouti
Dominica
Dominican Republic
Ecuador
Egypt
El Salvador
Equatorial Guinea
Eritrea
Estonia
Eswatini (Swaziland)
Ethiopia
Falkland Islands
Faroe Islands
Fiji
Finland
France
French Guiana
French Polynesia
French Southern Territories
Gabon
Gambia
Georgia
Germany
Ghana
Gibraltar
Greece
Greenland
Grenada
Guadeloupe
Guam
Guatemala
Guernsey
Guinea
Guinea-Bissau
Guyana
Haiti
Heard and McDonald Islands
Holy See
Honduras
Hong Kong
Hungary
Iceland
India
Indonesia
Iran
Iraq
Ireland
Isle of Man
Israel
Italy
Jamaica
Japan
Jersey
Jordan
Kazakhstan
Kenya
Kiribati
Kuwait
Kyrgyzstan
Lao People's Democratic Republic
Latvia
Lebanon
Lesotho
Liberia
Libya
Liechtenstein
Lithuania
Luxembourg
Macau
Macedonia
Madagascar
Malawi
Malaysia
Maldives
Mali
Malta
Marshall Islands
Martinique
Mauritania
Mauritius
Mayotte
Mexico
Micronesia
Moldova
Monaco
Mongolia
Montenegro
Montserrat
Morocco
Mozambique
Myanmar
Namibia
Nauru
Nepal
Netherlands
New Caledonia
New Zealand
Nicaragua
Niger
Nigeria
Niue
Norfolk Island
North Korea
Northern Mariana Islands
Norway
Oman
Pakistan
Palau
Palestine, State of
Panama
Papua New Guinea
Paraguay
Peru
Philippines
Pitcairn
Poland
Portugal
Puerto Rico
Qatar
Romania
Russia
Rwanda
Réunion
Saint Barthélemy
Saint Helena
Saint Kitts and Nevis
Saint Lucia
Saint Martin
Saint Pierre and Miquelon
Saint Vincent and the Grenadines
Samoa
San Marino
Sao Tome and Principe
Saudi Arabia
Senegal
Serbia
Seychelles
Sierra Leone
Singapore
Sint Maarten
Slovakia
Slovenia
Solomon Islands
Somalia
South Africa
South Georgia
South Korea
South Sudan
Spain
Sri Lanka
Sudan
Suriname
Svalbard and Jan Mayen Islands
Sweden
Switzerland
Syria
Taiwan
Tajikistan
Tanzania
Thailand
Timor-Leste
Togo
Tokelau
Tonga
Trinidad and Tobago
Tunisia
Turkey
Turkmenistan
Turks and Caicos Islands
Tuvalu
US Minor Outlying Islands
Uganda
Ukraine
United Arab Emirates
United Kingdom
United States
Uruguay
Uzbekistan
Vanuatu
Venezuela
Vietnam
Virgin Islands, British
Virgin Islands, U.S.
Wallis and Futuna
Western Sahara
Yemen
Zambia
Zimbabwe
Åland Islands
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On March 12, 2024, a new amendment to the Companies Regulations (Reliefs for Companies Whose Securities are Listed on Stock Exchanges Outside of Israel), 2000 (the “Amended Regulations”) was published. The Amended Regulations, which became effective immediately, introduce new reliefs from various requirements of the Israeli Companies Law, 1999 (“ICL”) to “Foreign Companies” (Israeli companies with securities traded only on foreign stock exchanges) and “Dual Companies” (Israeli companies traded on both the Tel Aviv Stock Exchange and certain foreign stock exchanges specified in the Amended Regulations).

The key reliefs under the Amended Regulations, many of which are now available to both Foreign Companies and Dual Companies (collectively, “Foreign Traded Companies”), include the following:

	Shareholder Proposal Relating to Appointment or Removal of Directors: The Amended Regulations increase the minimum ownership threshold required under Section 66 of the ICL for shareholders of Foreign Traded Companies to demand including proposals relating to the nomination of a candidate to serve on the board of directors (or the removal of a director) on the agenda of shareholder meetings from 1% to 5% of the voting rights at the meeting.
	Right of Shareholders to Convene a Special Meeting: The Amended Regulations increase the minimum threshold required under Section 63 of the ICL for shareholders of Foreign Traded Companies to demand that a board of directors convene a special meeting from (1) either 5% or more of the company’s outstanding shares and 1% or more of the company’s outstanding voting power, or 5% or more of the company’s outstanding voting power, to (2) either 10% or more of the company’s outstanding shares and 1% or more of the company’s outstanding voting power, or 10% or more of the company’s outstanding voting power, except that, if the “Foreign Jurisdiction Law” (as defined in the Amended Regulations) requires a minimum ownership threshold of less than 10%, the existing 5% threshold described in clause (1) will continue to apply.
	Material Private Placements: Section 274 of the ICL requires shareholder approval for “Material Private Placements” (as defined in the ICL). The Amended Regulations (1) expand the existing relief from this requirement to also apply to Dual Companies but (2) narrow the exemption to provide that it only applies to Foreign Traded Companies which comply with the approval requirements for private placements under the Foreign Jurisdiction Law that apply to domestic companies.
	Buyback Programs: The ICL provides that an Israeli company must meet both a “profit test” and a “solvency test” in order to make distributions, including payment of dividends and “acquisitions” (generally, repurchasing shares from shareholders as part of a buyback program). If the company meets only the solvency test, it must obtain court approval prior to making a distribution. The Amended Regulations allow Foreign Traded Companies to only meet the solvency test, without the need to obtain court approval, if, among other things, (1) the distribution is in order to make an acquisition and (2) the company notifies its creditors of the proposed acquisition and allows such creditors an opportunity to initiate a court proceeding to review the acquisition within 30 days thereafter.
	Expansion of Exemptions: The Amended Regulations provide that certain exemptions from requirements of the ICL that previously applied only (1) to companies traded on specified stock exchanges, now apply to all Foreign Companies, and (2) to certain Foreign Companies, now apply to Dual Companies. This includes the exemption for companies (that meet certain criteria, including lack of a controlling shareholder) from the need to comply with the ICL’s requirements relating to appointment of statutory external directors and to composition of the audit and compensation committees that are now available to both Foreign and Dual Companies.

Other, more technical in nature, amendments introduced by the Amended Regulations include reliefs that are related, among other things, to the voting procedures in Foreign Traded Companies (such as the method by which shareholders should indicate whether they have a “personal interest”, as defined in the ICL, in the applicable resolutions at the shareholders meetings); the record date for shareholders meetings of Foreign Traded Companies (extending it from 4 to 40 days prior to the meeting to 4 to 60 days prior to the meeting); as well as the need for Foreign Traded Companies to make certain filings with the Israel Companies Registry.




_____________________________________________________________________________________________________________________

The content in this communication is provided for informational purposes only and is not intended to be comprehensive. It does not serve to replace professional legal advice required on a case by case basis.

_____________________________________________________________________________________________________________________










For further questions, please get in touch with:








Perry Wildes, Partner, International and Hi-Tech Department

perry.wildes@goldfarb.com

Ido Zemach, Partner, International and Hi-Tech Department

ido.zemach@goldfarb.com
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