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Afik & Co. marks the birthday of Joseph Paul "Joe" DiMaggio (November 25, 1914 — March 8, 1999), one of the
greatest baseball players of all times.
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An Article by Yaniv Friedhof, Adv. of Afik & Co. on expedited procedure for a foreign expert employment permit in Israel
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The investments advise law is non-dispositive and an investments manager who broke the law will be liable for losses of
investors
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Non-distribution of dividends due to expenses caused by reasonable officers' salaries is not minority oppression

NTIAY 2T MINON |7 ,'NoNn VOWN APTY .3
Commercial, Intellectual Property and Labor Law Updates

NoyN '01d XITN NX N771D X7 DX DA 2''NN DD0N) AYN'N NYIRY 1'NN NYXD .X
.22"NN 0d0NY7 19N MIYRY T NjPOYN 'S KIN DX 71757 NWATI X7 7' nwyn :X"N D1y
An approved price quote will be deemed a binding agreement even if does not include all details of the transaction
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A non-competition clause will be enforced only if protects a joint interest is not a meant only to limit competition
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Extreme unfairness can trump over the writing requirement in a real estate transaction
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Afik News is the biweekly legal and business Israel news bulletin published by Afik & Co. (www.afiklaw.com). Regretfully, at this stage,
only some of it is translated to English.

Afik News is disseminated every second week to an audience of approximately 5,300 subscribers and includes concise professional
publications 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 Afik & Co. for a specific advise
with any legal issue you may have. For previous Afik News publication see http://www.afiklaw.com .
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An article on the expedited procedure for a foreign expert employment permit in Israel that may be
applied in cases of employment of a foreign expert for a short period in Israel.
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The article may be found in the following link:

http://www.afiklaw.com/files/articles/a192.pdf
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The article is by attorney Yaniv Friedhof, of the law office of Afik & Co., Attorneys and Notary

(www.afiklaw.com) whose main practice areas are commercial law, corporate law and
immigration
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The investments advise law is non-dispositive and an investments manager that breached the law
will be liable for losses of investors
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An investment manager (who operated through a company) received funds for investment.
Although the money was lost the investor manager continued to report to the investor as if
the funds existed until the investor requested to withdraw the funds. The manager did not
hold a portfolio management license as required by the Regulation of Investment Advice
and Investment Portfolio Management Law, 1995, and did not comply with the provisions
of the law regarding the manner of managing the portfolio, but argued that the agreement
with the investor stated that the investor is aware of this and waives its rights.

The Court held that one may not contract out of the provisions of the Investment Advice
Law and therefore the portfolio manager who held no license and failed to manage the
portfolio according to law is personally responsible for the loss of funds. In addition, the
manager may not contend that the company is responsible and not him personally due to
the fraudulent acts he committed.
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Non-distribution of dividends due to expenses caused by reasonable officers' salaries is not
minority oppression
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As part of a dispute between shareholders of a private company it was argued that a
shareholder who holds half the shares of the company is excluded from the decision
making process and is oppressed by taking unreasonable expenses for office holders of
the Company at the expense of distribution company’s profits and by harming the
legitimate expectations of a shareholder to enjoy the company's profits. The Court held
that in a closely held private company there is a legitimate expectations of shareholder to
be involved in the management of the Company and there is no impediment to file
discrimination claims by a shareholder who holds a 50% stake in the company, as long as
the remaining shares are held by a single shareholder who also holds 50% of the
Company. The profits of a private company does not lead to an increase in share value
and thus avoiding distribution of dividend excludes the shareholder's ability to benefit from
them. However, in the absence of a specific stipulation in the articles of the company
which requires the distribution of dividends, there is no oppression if the salaries of office
holders of the Company do not exceed the market norm and no actions are aimed at
distribution of profits in an unequal manner. For this reasoning the claim was dismissed.
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An approved price quote will be deemed a binding agreement even if does not include all details of
the transaction
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A carpentry issued a price quote to a customer and the customer's office manager
approved the proposal. Later, the customer denied the deal, arguing, inter alia, that the
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office manager was not an authorized signatory.

The Court held that a binding contract will be created upon existence of an intentions to be
bound by contract and specificity. The price quote was issued after meetings with the
customer and included enough details of the work to be done. The fact that the terms of
payment and delivery dates were not specified in the quote does not prevent it from
creating a binding agreement.

The existentially of intention to be bound one examines whether the actions and behavior
of the parties cause a reasonable person to conclude that they felt determined to create a
binding agreement. In this case the specificity of the quote and the fact that the quote was
sent by the office manager back with the writing "approved" show intent to be bound. The
lack of signatory rights to the office manager do not prevent binding of the company
because the Court held that a signatory of the company instructed her to approve.
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Transfer of clients by an employee to a competitor is a tort of misappropriation of trade secrets
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An employee referred customers to a competitor and was dismissed.

The Court held that it was a tort of misappropriation of trade secrets by the employee
because the customer list was a trade secret of the company and therefore ordered the
employee to pay compensation to the company without having to prove damage (but set
the compensation at ILS20,000 out of the ILS100,000 that a Court can order under law in
such a case without proof of damages). However, the Court held that the knowledge and
experience gained while working is not a trade secret and the company did not invested in
special training effort justifying a non-competition clause. Therefore, the Court held that
the 12 months non-competition clause is invalid, as is the clause setting liquidated
damages to be paid to the employer in case of breach by the employee .
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A non-competition clause will be enforced only if protects a joint interest is not a meant only to limit
competition
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An employment agreement contained a prohibition in the field for a year, and that
the employee will transfer to the employer any trade secrets, including customer lists he
may have.

The Labor Court held that a non-compete clause need be reasonable and meant to
protect the interests of both parties. A non-compete clause will be upheld only if it protects
a “legitimate interest” of the employer as to the existence of any trade secret, and when
the employee received a special payment for the agreement not to compete with the
current employer. Protection of a legitimate interest does not mean prevention of any
future competition, and shown that this was the intent of the employer, the clause will not
be upheld. The Court also noted that a list of customers could be treated as a trade secret
but only in a case where it has added value such as details of the terms of engagement
with the customers. However, in the current dynamic market, the value of “old”
information concerning the terms and conditions of engagement and customer names
quickly becomes invaluable. Because in that case there was no legitimate interests to
protect and the costumer list was not really a trade secret the Court dismissed the claim.
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Extreme unfairness can trump over the writing requirement in a real estate transaction
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Parties to a real estate transaction did not sign a written agreement but only a notarized
general power of attorney.

The Court held that section 8 of the Israeli Land Law requires the existence of a written
document for a valid real estate transaction. The meaning of this provision is that without
a written document no valid transaction exists. However, the good faith principal will
trump the writing requirement in exceptional circumstances.

In this case the "cry of fairness" exists, because it was proven that the consideration orally
agreed was paid, possession was transferred and the purchaser used the property as an
owner including leasing it out and mainly by taking a mortgage and paying it for seven
years. The sellers acted fraudulently and entered the apartment years after execution of
the power of attorney and after receiving the agreed consideration and took advantage of
the fact that the apartment was still registered under their names to argue that it belongs
to them. Thus, the good faith requirement will trump the writing requirement
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Expedited procedure for a foreign expert employment permit in Israel / Yaniv Friedhof, Adv.’

The employment is Israel of a non-Israeli without first obtaining a permit is a criminal
offense. The procedure for obtaining a work permit in Israel is a long and cumbersome
bureaucratic process, required to be made prior to the employee arriving in Israel and in
any case may be obtained only in enumerated employment sectors, including
construction, agriculture, industry, experts, nursing and ethnic restaurants. When it comes
to employment of a foreign expert for a short period one may, in certain cases, use an
expedited procedure.

In order to deal with the reality of Israeli businesses required to employ foreign experts
the Israeli Population Authority established a procedure allowing the employment of
experts. An "expert" is defined in the procedure as a person with a high level of expertise
or knowledge that is essential and unique and does not exist in Israel. The expert need be
paid an "experts salary" - that is, consideration higher than the ordinary consideration
paid for the same service in Israel. The procedure also applies to senior executives, top
managers in aviation and shipping corporations, professors, researchers, senior doctors
and artists. However, this procedure bureaucratic, long and complicated, requiring
preparations months before the arrival of the expert and in some cases obviating the need
for the arrival of the expert.

When it comes to experts that are required to work in Israel for a short period and are of a
nationality of a country whose citizens are exempt from the visa requirement upon entry
into Israel it is often possible to obtain an experts work permit by an expedited procedure.
The procedure can be applied only when the expert is invited to Israel in order to carry
out a specific task in the field of expertise and for up to 45 days a calendar year. Here too
the employment permit procedure must be performed prior to the arrival of the expert to
Israel and the entry into Israel under another visa prevents the "converting" of such other
visa to an expert work permit under the expedited procedure.

A request under the expedited procedure enables the expert to stay and work in Israel in
order to perform the work for which the expert was commissioned and only for a
specified period which may not exceed 45 days in any calendar year. Unlike other entry
permits or work permits an expedited expert's work permit can not be extended beyond
the period of 45 days and an expert can not work in another field of business or with
another employer.

Thus, if one wishes to commission a non-Israeli expert for the purpose of a particular
project one should examine whether the normal and lengthy procedure may be
"bypassed" by applying the expedited procedure. However, because the permit can not be
later corrected it is more important than ever to be assisted by a lawyer who is
knowledgeable in the area and to receive such assistance from the early stages of the
application for the permit.

2 Advocate Yaniv Friedhof is an attorney at the law office of Afik & Co., Attorneys and Notary
(www.afiklaw.com) whose main practice areas are commercial law, corporate law and immigration. 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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