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This guide summarizes the most up-to-date information regarding
the registration procedure and the reporting obligations of foreign
underwriters operating in Israel. The guide aims to clarify and reflect
those processes for foreign underwriters considering registration in
the Israeli Underwriters Registrar and operation in Israel.
1

1 | The guide is based on the relevant legislation in force at the time of its writing. At the same time,
however, one must not view this guide either as an all-embracing, exhaustive document or as a
legal source upon which one can exclusively rely. It is necessary to examine the provisions of the
law and Regulations, and additional opinions of the Israel Securities Authority (hereinafter: the
"ISA") to receive a fuller picture of the subject.  
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Submitting an application for
underwriter registration

A company incorporated outside of Israel seeking to serve as a “foreign underwriter”2 in Israel
is required to register with the Israeli Underwriters Registrar (hereinafter: the “Registrar”).3,4,5
The registration of the company in the Registrar is subject to the issuance of certification
affirming its ability to meet certain criteria and of additional documentation, as follows.
The standard registration process for a foreign underwriter in the Registrar usually
takes between four to six weeks from the time an application is submitted.

11. Foreign underwriter certification that the following criteria are met, as well as an affidavit

2
3
4
5
6
7
8
9

4

Control and management of the
company’s operations is based
outside of Israel.

There is an agency in the country
in which the overseas securities
exchange operates (hereinafter:
“Country of Origin”), with the
authority to enforce and oversight
the company’s activities in its primary
place of business and in Israel.

1.2
1.4

The company is a foreign company.6

1.6

1.5

1.3

1.1

by an officer of the underwriter affirming their fulfillment, as per the provisions of
Regulation 2 of the Underwriting Regulations:
The company’s primary
underwriting activity is conducted
outside of Israel.

The company is entitled to serve
as underwriter in public offerings
of securities listed or that will be
immediately listed after the offering
on a stock exchange abroad.7
The company has not been convicted
of one or more of the violations
stipulated in Regulation 8 of the
Underwriting Regulations. The
violations stipulated in Regulation
8 include violations under Sections
226(a)(1) – (3) of the Companies Law8
and violations under Regulation 28(a)
of the Underwriting Regulations. 9

For the definition of “foreign underwriter”, see Securities Law Regulations (Underwriting), 5766-2007 (hereinafter: the
“Underwriting Regulations”).
In accordance with the provisions of the Underwriting Regulations.
For the Registrar, see the ISA website.
For applications submitted by underwriting firms in past years, see on the MAGNA website Form G302 – Opening Details
for an Underwriter.
A company registered as a foreign company under Section 346 of the Companies Law.
“Stock exchange abroad” as defined in Section 35DD of the Securities Law, 5728-1968 (hereinafter: the “Securities Law”).
In other words, any of the exchanges on which a dual listing is permitted as specified in Schedules Two and Three of the
Securities Law.
Examples of such violations include, bribery, taking a bribe, obtaining property through deception, forgery, falsifying corporate documents, fraud and breach of trust in a corporation, use of inside information, securities fraud, etc.
For example, it operated as an underwriter after being convicted of a crime and suspended from activity, it served as an
underwriter without fulfilling the registration requirements under the Underwriting Regulations, or it failed to fulfill its
reporting obligations to the ISA and TASE according to these Regulations, etc.
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22. A reasoned legal opinion letter written by an attorney addressed to the ISA covering the
following topics:

2.1. Commentary on the laws regulating the foreign underwriter’s activity in its country of
origin, including references to the following:

2.1.1

2.1.3

The availability of financial resources
enabling the underwriter to meet its
commitments, including potential legal
actions pertaining to its responsibility
under Section 31 of the Securities Law.  

The corporate governance regime
practiced by the foreign underwriter,
2.1.2 including provisions pertaining to
corporate officers and conflicts of
interest.

The requirements regarding the absence of convictions for the foreign underwriter and
its officers.

2.2. Certification that according to the law in the country of origin, a ruling of an Israeli
court can be enforced against the foreign underwriter in its country of origin or in its
primary place of business.
2.3. Certification that the criteria set out in Articles 1.1, 1.4 and 1.6 above are met.

3 An application to register in the Registrar including the following details and certifying
3.
documents.
A foreign underwriter may submit a written reasoned
request for full or partial exemption or relief regarding
the registration application (hereinafter: “Exemption
Request”).10 An exemption request can be submitted
prior to the application for registration or concurrently
with it.
The examples of the relief measures granted in the past
and specified below, were granted in response to requests
submitted by underwriting firms and do not constitute
a closed list. Accordingly, any underwriting firm seeking relief from certain registration
requirements must submit an exemption request. In submitting an exemption request,
it is possible to refer to dispensations other than those described below. All requests
will be considered on their merits and the circumstances surrounding them.

10 In accordance with Regulation 21 of the Underwriting Regulations.
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3.1. Information pertaining to the foreign underwriter:11
3.1
3.1.1.

Name and identity number of the foreign underwriter.

3.1.2.

Information regarding the registered office; telephone, fax and e-mail address;
name and address of the person authorized to receive court correspondence
notifications in Israel designated for the company; and the location in Israel in
which one can examine reports and notifications the company will file.

3.1.3.

Description of other activities conducted by the foreign underwriter.

3.1.4.

For each principal shareholder in the foreign underwriter, the details required
under Regulation 33(c) of the Securities Law Regulations (Periodic and
Immediate Reports), 5730 – 1970 (hereinafter: the “Reports Regulations”).12

3.1.5.

For each director and alternate director, the details required under Regulation
26 of the Reports Regulations as well as an affirmation that the requirements
stipulated in Regulations 7 and 9 of the Underwriting Regulations are met.
Should a director or alternate director discontinue his/her tenure during the
reporting year, the following shall be stated as well: the date the tenure was
discontinued; whether, to the best of the foreign underwriter’s knowledge,
the departure entails circumstances which should be brought before the
public, and if so, specify those circumstances; and the manner in which the
foreign underwriter insured his ability to meet the eligibility requirements set
in Regulations 7 and 9 of the Underwriting Regulations regarding the minimum
number of board members.13

3.1.6.

For other officers, the details required under Regulation 26A of the Reports
Regulations as well as an affirmation that the requirements stipulated in
Regulations 7 and 9 of the Underwriting Regulations are met.
Should an officer discontinue his/her tenure during the reporting year, the following
shall be stated as well: the date tenure was discontinued; whether, to the best of
the foreign underwriter’s knowledge, the departure entails circumstances which
should be brought before the public, and if so,
specify those circumstances; and the manner
in which the foreign underwriter insured his
ability to meet the eligibility requirements set
in Regulations 7 and 9 of the Underwriting
Regulations.14

11 In accordance with Regulation 12 of the Underwriting Regulations.
12 In the past, the ISA approved an exemption from providing details pertaining to principal shareholders, that were published in a report submitted to the relevant authority responsible for the underwriter registration in the foreign underwriter’s country of origin (e.g. FINRA).
13 See footnote 13 regarding directors and alternate directors.
14 See footnote 13 regarding other corporate officers.
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3.1.7.

Should a foreign underwriter, controlling shareholder or officer of it be
convicted under Regulation 7(b)(1) of the Underwriting Regulations, details of
the conviction, including its date and the sentence received.

3.1.8.

Description of the functions and authority assigned to the board of directors.

3.1.9.

Details of the actions carried out by the foreign underwriter, an officer or related
party of it, which could engender a conflict of interest with the underwriter’s
activity; the source of the suspicion of a conflict of interest must be specified.
In addition, should internal procedures to prevent conflicts of interest be
formalized, these must be described as well. If no formal procedures were
set, this must be stated and the reason for not doing so explained.15

3.1.10. Description of the rules set by the board of directors regarding the manner in
which securities are allocated to investors in non-uniform offerings (hereinafter:
“BookBuilding”).16
3.1.11. The names and identification numbers of the parties fulfilling the characteristics
specified in the Regulations 16(a)(5)(c) − (d) of the Underwriting Regulations.17,18
3.2. If a foreign underwriter, a principal
3.2
shareholder in it or entity controlled
by any of the above, was registered
in the past in the Registrar, operated
as an underwriter in Israel or
was a principal shareholder in an
underwriter in Israel - these facts
must be specified, including the
name of the said underwriter and
the circumstances surrounding the
discontinuation of its activity.

15 Within the context of an exemption request, the ISA has approved in the past to report solely regarding the underwriting
activity and the actions undertaken by related parties in Israel.
16 Generally, public securities offerings in Israel are carried out in one of two manners – book building (known in Israel as
non-uniform offerings) and Dutch auction (known in Israel as uniform offerings).
17 This refers to each one of the provident funds, participating insurance policies, mutual funds under the management of
the foreign underwriter or of a party related to it, or under the management of a related company of the foreign underwriter or of a party related to it, as well as to investment advisers or investment marketers which are principal shareholder
in the foreign underwriter.
18 With reference to exemption requests, the ISA has approved in the past the application of the regulation requirements
solely to activity conducted in Israel.
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Signatories on the application
The application shall be signed by the Chairperson of the board of directors or by a Director
authorized by the board to sign on such statements to a specific date. The general manager
of the foreign underwriter or another director will also sign the report. The names and
positions of the signatories must also be specified next to their signatures.19, 20

Manner of filing the registration application
The application can be submitted to the ISA at the following e-mail address:
BizDev@isa.gov.il, and this until the registration of the foreign underwriter is set up in
the MAGNA system (hereinafter: “MAGNA”). MAGNA serves foreign underwriters as the
means of communications with the ISA, as well as well as the method of submitting and
distributing all disclosures they are required to publish.
After setting up the registration on MAGNA, foreign underwrites must also submit the
application through it, together with an affidavit by an attorney affirming that the
documents submitted by e-mail are identical to the request filed on MAGNA.

Background information
In addition to the mentioned information, it is recommended
to contact the ISA staff in advance (see contact details below)
and send a short file to the ISA (non-publicly), with general
background information about the underwriter. The additional
background information may facilitate the registration process.

19 In accordance with Regulation 3(a) of the Underwriting Regulations.
20 With reference to exemption requests, the ISA has approved in the past to fill an application (and an annual report) signed
on behalf of the authorized signatory of the foreign underwriter, who is authorized to operate in Israel.
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Following registration on the Underwriters Registrar, as part of the
normal course of business, the foreign underwriter is required to
submit annual reports as well as offering reports to the ISA and to the
Tel-Aviv Stock Exchange (hereinafter: ”TASE”).
As stated above, foreign underwriters are entitled to submit an
exemption request. In the exemption request, they can request
dispensations in applying ongoing disclosure requirements (either
partially or in their entirety), as stipulated below. The exemption
request is a one-time filing that will serve the foreign underwriter
throughout its operation in Israel.

B

Ongoing disclosure
and operation

Includes submission of two types of reports:

9

1

2

Annual report

Offering reports
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11. Annual report
The annual report that foreign underwriters are required to submit to the ISA and TASE
is organized as follows:
For a list of details to be included in Part 1 of the annual report,
see Article 3.1 of chapter A above.

1.1. Part 1
1.1

1.1.1. In addition, in this section of the report, underwriters are required to
comment on their ability to fulfill the eligibility requirements stipulated in
Regulations 2 of the Underwriting Regulations, during the reporting year and
up to the day of the report.
1.2.
1.2

Part 2

Foreign underwriters are not required to include this section in their
annual report.

1.3. Part 3
1.3
		

Details pertaining to public offerings in which the foreign underwriter
took part over the past fiscal year and the fiscal year preceding it.21

1.3.1. The name and identification number of the issuer of the securities.
1.3.2. The date of the prospectus.
1.3.3. The date of the supplemental announcement, if one was published.
1.3.4. Type and number of securities offered.
1.3.5. The price at which the offered securities were sold.
1.3.6. The ratio of the firm commitments undertaken by all syndicate underwriters
relative to the total offering.
1.3.7. The ratio of the firm commitment undertaken by the foreign underwriter
relative to the total rate of the commitment, and whether it served as lead
underwriter for the offering.

21 As stipulated in Regulation 15 of the Underwriting Regulations.
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1.3.8. The cash amount of the firm commitment undertaken by the foreign
underwriter.22
1.3.9. The ratio of the securities bought by parties related to the foreign
underwriter relative to the total offering.
1.3.10. The ratio of the remaining securities held by the foreign underwriter after
the offering, relative to the total firm commitment.
1.3.11. The sum paid by the foreign underwriter for purchasing the remaining
securities after completion of the offering.
1.3.12. Of the remaining securities held by the foreign underwriter, the ratio sold to
parties related to it in the report period.
1.3.13. The closing price of the securities traded on TASE on their first trading day,
on the trading day at the end of three months following the offering and on
the trading day at the end of the first year following the offering.
1.3.14. In a book building – the ratio of securities sold to institutional investors and
the ratio sold to the general public relative to total sales.

22 This amount is calculated by multiplying the rate of the firm commitment relative to all bids by the number of offered
securities purchased by the underwriter from the issuer and the price paid for them, or the price at which the underwriter
committed to purchasing the said securities.
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Data presentation

Legal action filed against
a foreign underwriter

The information stipulated in
Articles 1.3.1-1.3.14 above are to be
presented in two separate tables –
one regarding the securities sold
in Dutch auctions, and the second
regarding the securities in book
building offerings. In addition,
each item of data stipulated in the
above Articles 1.3.1-1.3.14 shall be
presented in separate columns.
Should several types of securities be
offered in a single offering, the data
for each security shall be presented
in separate columns.

In addition, a foreign underwriter must
include a description of legal actions filed
against it relating to offerings in which it
served as underwriter, whether these were
concluded during the fiscal year covered
in the report or are still pending. The
information regarding legal action must
include the name of the court managing the
proceedings the key litigants in the case,
the facts underlying the cause of action, the
legal remedy sought and the current stage of
the proceedings. The description must also
include settlements or court rulings, which
ended a legal action during the fiscal year.

Date for filing an annual report
The deadline for the submission of an annual report is three months following the end of
the fiscal year.
Signatories to the report
In accordance with the signatures on the registration application, the report shall be signed
by the Chairperson of the board of directors or by a director authorized by the board to
sign such statements to a specific date. The general manager of the foreign underwriter
or another director will also sign the report. The names and positions of the signatories
must also be specified next to their signatures.23,24
Manner of filing the annual report
The report must be filed on the MAGNA website, using form H-020, in addition to a TXT
file attached.25 Excel template for the said file can be found on the ISA website.
23 In accordance with Regulation 11(b) of the Underwriting Regulations.
24 See footnote 21 regarding a relief in signing the annual report.
25 The TXT file includes the information included in Part 3 to the annual report.
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2.2

Offering report

Foreign underwriters are required to submit “offering reports”, which contain the
information detailed below, for each offering in which they served as lead underwriter.26 In
offerings where more than one underwriter served as lead underwriter, the underwriter
whose name is mentioned first on the cover of the prospectus shall file the report
(hereinafter: “Reporting Underwriter”).
2.1. Name and identity number of the lead underwriter.
2.2. Name of the issuer and name of the offeror (in the event that it is not the issuer), the
class and quantity of offered securities and the date of the prospectus.
2.3. The number of securities in the offering for which a firm underwriting commitment
was given and their ratio to the total securities offered in the offering.
2.4. The number of securities purchased by all the underwriters in the offering, the number
remaining in their hands after completion of the offering, and their ratio to the total
underwriting commitment.
2.5. For all other underwriters participating in the offering, the following details must be
stipulated:
2.5.1. The name of the underwriter, whether it served as lead underwriter, and
the details stipulated in Articles 2.3 and 2.4 above. Regarding Article 2.3, the
number of securities for which a firm underwriting commitment was made by
the underwriter relative to the total underwriting commitment (and not to the
total number of securities offered in the offering) must be specified.
2.5.2. The number of securities subscribed to by parties related to the underwriter,
which are not included in Articles 2.5.3 and 2.5.4 below, and the number of
securities actually purchased by them.
2.5.3. The name and identity number of each provident fund, participating life
insurance account, and mutual funds under the underwriter’s management,
under the management of a party related to it, or under the
management of one of its related companies or of a party
related to it; which ordered securities
in the offering. In addition, the number
of securities ordered and the number
of securities actually purchased by
them must also be stipulated.
26 The lead or “price-setting” underwriter, as defined in the Securities Law, is the underwriter which participates in setting
the price that securities will be offered under the prospectus.
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2.5.4. The name and identification number of each portfolio management company,
each investment advisory firm and each investment marketing company which is
a party related to the underwriter, or a related company of the underwriter or of a
party related to the underwriter, as well as the name of any investment advisor or
investment marketer which is a principal shareholder of the underwriter; which
ordered securities on behalf of their clients in the public offering. In addition, the
number of securities ordered and the number of securities actually purchased by
them must also be stipulated.
2.5.5. The information mentioned in 2.5.2 -2.5.4 above must be presented in a manner
which clearly distinguishes between the number of securities for which an early
commitment was given,27 and other securities ordered.
2.5.6. Fees distributed between the underwriters which were not disclosed in the
prospectus − Should such fees exist, their amount and their ratio to the total
fees paid must be stated. If the said fees were not distributed (either partially
or in their entirety) by the time the report is filed, the underwriter is required to
disclose their allocation in a supplemental immediate report.28

Transfer of data to the reporting underwriter
As aforementioned, the underwriter responsible for filing the offering report in cases in which
there are more than one lead underwriter, is the underwriter whose name appears first on
the cover of the prospectus. In such situations, each of the other underwriters are required
to submit an announcement to the reporting underwriter, which includes all the required
information at a time that will allow the reporting underwriter to file the offering report. In
addition, each one of the other underwriters must file an affidavit on which it affirms and
verifies the information pertaining to it and included in the offering report. The affidavit must
be submitted no later than three days following the publication of the offering report.

Announcement to the offeror
The lead underwriter for the offering is required to dispatch all the required information at a time
that will allow the offeror to meet its obligations under Sections 30 and 56 of the Securities Law.

The deadline for filing an offering report
An offering report must be filed within seven days of the completion of the offering. Alternatively,
if the reporting underwriter is given the opportunity to purchase additional securities from the
offeror, it must submit the offering report on the date the right expires or on the date it is
exercised in full, the earliest of the two.

Manner of filing an offering report
The report must be filed on the MAGNA website, using form H-001, with two attached TXT
files.29 Excel templates for the said filing can be found on the ISA website.
27 "Early commitment" as defined in the Securities Law Regulations (Offer of Securities to the Public) 2007.
28 For further information, see Regulation 16(a)(5)(f) of the Underwriting Regulations.
29 The first file includes the information included in Articles 2.1-2.4 above, while the second file includes the data specified in Article
2.5 above.
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33. Additional reports
In certain circumstances, foreign underwriters are required to submit additional
disclosures to the ISA and TASE, and this as stipulated in the provisions of Regulations 1730
and 20 of the Underwriting Regulations.

44. Annual fees
On August 1st of each year, foreign underwriters are required to pay annual fees to the
ISA of NIS 5,400 for the fiscal year.31,32 Foreign underwriters are not required to pay a
registration fee, and are not subject to the obligation of providing a security deposit with
a local trustee.

55. Activity restrictions33
In a case of an offering made by the underwriter, a party related to it, a party with
affiliation to them, or a party they are affiliated to; the ratio of the foreign underwriter’s
firm commitment relative to the total rate of the commitment in the offering will not
exceed 15%. In addition, under these circumstances, the foreign underwriter will not
serve as lead underwriter for the offering if the issuer’s shares are not to be included in
the TA-35 index.34

30 Within the context of an exemption request, the ISA has approved in the past to apply regulation 17 to the foreign underwriter›s activities in Israel.
31 In fiscal years of the underwriter’s registration date or discontinuation of its activity, the fee will be collected on a pro
rata basis. Should the date of the underwriter’s registration be after 1 August, the fees shall be paid on 31 January of the
following calendar year.
32 Fees are linked to Israel’s CPI index. For the exact amount of the fees, see the ISA website.
33 In accordance with Regulation 10 of the Underwriting Regulations.
34 The mentioned restriction will apply in additional circumstances if the equity of the foreign underwriter (or of a corporation that consolidates the foreign underwriter›s statements in its statements) is less than $ 10 billion.
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  Contact: Adv. Ron Klein  | Adv. (CPA) Orly Goldstein
03-7109970          
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