Diego Maradona (30 de octubre de 1960 - 25 de noviembre de 2020)
(2020 ;122021 25 - 1960 ,MULPIN 30) NITNIN 1ANT

AN INDEPENDENT MEMBER OF

BIO|KIS]

INTERNATIONAL

ik ¢ Newd
[IMLIL T DY ‘NI P'ON 2024 awopixk 30 425 1Mm
AFIK & CO. ATTORNEYS & NOTARY Issue 425: October 30, 2024

[(NVAL'T DWW ' NIYI 2'9X 7¢ WY ITN WiXmn ||"7',1n
The Bi-Weekly Professional Magazine of Afik & Co, Attorneys and Notary

03-609.5.609 ojpo 03-609.3.609 1970 ,6120101 19+-2'ax 7n 20144 .7.n,103 n'xamMwNN
103 Ha’Hashmonaim St., POB 20144, Tel Aviv 6120101, Israel, Telephone: +972-3-609.3.609

Afik & Co. conmemora la fecha de nacimiento de la leyenda del futbol argentino Diego Amando Maradona (30 de
octubre de 1960 - 25 de noviembre de 2020).
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Afik & Co. marks the date of birth of Argentinian football legend Diego Armando Maradona (30 October 1960 - 25
November 2020).
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Don’t let them pull the rug under you, pump you, fish or pump your pool /Adi Marcus, Adv.
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An article on the cryptocurrency market and how to
avoid frauds. The article was written by attorney Adi

Marcus of Afik & Co. The article in English may be found at the link:
https://www.afiklaw.com/articles/a425
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A representation presented in the pre-contractual stage may bind the party who presented it even
if it was not included in the final contract. Read more at: http:/www.afiklaw.com/updates/16886
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Managing a foreign company from Israel may create a constructive presence in Israel for a lawsuit
in Israel. Rread more at: http://www .afiklaw.com/updates/16889
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Deviation from the remuneration policy will be made according to the role the corporate officer
actually performed and not his formal definition. Rread more at: 91http:/www.afikiaw.com/updates/16891
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The prohibition on being in a state of conflict of interest will also apply to an external consultant
who lacks operative authority. Read more at: http://www.afiklaw.com/updates/16893
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A negative publication that may be related to a specific person even if his name does not appear
therein may be deemed defamation. Read more at: http://www.afiklaw.com/updates/16895
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When a contract is subject to a later contract to be signed, the latter may change terms to the
detriment. Read more at: http://www.afiklaw.com/updates/16898
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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
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Don’t let them pull the rug under you, pump you, fish or pump your pool/Adi Marcus, Adv. ‘
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An article on the cryptocurrency market and how to avoid frauds. The article was written by attorney Adi
Marcus of Afik & Co. Adi Marcus, Adv. is an attorney in the office of Afik & Co. (www.afiklaw.com) who
focuses primarily on commercial and corporate law, copyrights, media law and international transactions.
Advocate Marcus holds a major in law, an M.A in communication from Tel Aviv University and an
international MBA from Bar llan University. She completed her internship at the Ministry of justice under the
Deputy Attorney General focusing civil law and copyright law, then worked for about 18 months in the office
of Shlomo Cohen in the field of intellectual property, about 11 years in the legal department of the
communications network "Noga Network" (Channel 2 of TV), with her last position before the company
merged with Channel 10, was head of department in the legal department and then, before joining the firm,
as Kneller Artists Representation's internal legal advisor, representing in all matters of legal advice to artists

and cultural figures, both in Israel and internationally. The article in English may be found at the link:
https://www.afiklaw.com/articles/a425
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A representation presented in the pre-contractual stage may bind the party who
presented it even if it was not included in the final contract

A shareholder sought to separate from the other shareholders by means of a forced sale of his shares due
to his oppression by the other shareholders. The shareholder contended that the value of his shares should
be calculated according to the method of a multiplier on the monthly turnover, because this is the method
that was presented to him by the other shareholders and on the basis of which he decided to invest in the
company.

The Court held that the shareholders was oppressed, and accepted the shareholder's claim regarding the
method of calculating the value of his shares. In case of a shareholder's oppression by the other
shareholders, the oppressed shareholder may, in a case of loss of trust, seek the forced sale of his shares
to the others. Further, contractual engagements are subject to the duty of good faith. Such duty also applies
to pre-contractual representations, that are presented to the contracting party before executing a contract,
even if these are not included in it. Here, the shareholder was oppressed by the other shareholders and the
trust between them was lost. Thus, the shareholder is entitled to seek the forced sale of his sharers. The
shareholders estimated the value of the company based on a multiplier on the monthly turnover, and also
represented this method to the shareholder before his investment in the company. Therefore, and although
this method did not find expression in the investment contract, the value of the shareholder's shares is to be
determined according to it for the purpose of the forced sale.
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Managing a foreign company from Israel may create a constructive presence in
Israel for a lawsuit in Israel

An employee demanded his salary from the company he worked for, but also from its parent company and
from its grandfather company, which is a Swiss company, and contended that the mere delivery of the
statement of claim to the two Israeli companies also constitutes delivery to the Swiss company.

The Court found that the Swiss company is deemed a company active in Israel and its subsidiaries are its
representatives in Israel and therefore documents can be delivered to it through them. When a defendant
lives outside of Israel and has a representative in Israel who represents it on a regular basis in connection
with its affairs in Israel, documents can be furnished through the representative in Israel if the claim concerns
the same matter. The fact that a foreign company has a subsidiary in Israel does not make the Israeli
company an address to for service of process. In this case the officers and directors of the Swiss company
live in Israel, decisions concerning it are made by the management of the Israeli company and it also handles
all the affairs of the Swiss company in Israel, including banks, accountants and more, all for many years.
Therefore, the Swiss company actually has a constructive presence in Israel and its respected Israeli
subsidiary can be recognized as its address in Israel.
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Deviation from the remuneration policy will be made according to the role the
corporate officer actually performed and not his formal definition

A public company entered into an employment agreement with an employee for the position of CEO. When
in practice he was tasked with performing the duties of the previous CEO, president, and chairman of the
company, while the compensation he was offered exceeded the maximum compensation set forth in the
company's remuneration policy but was lower than that set for the president.

The Court held that when examining a question of deviation from the remuneration policy, the role that was
actually performed should be examined. An agreement with an office holder, including a CEO, that was
made contrary to the company's remuneration policy is null and void, and if services have already been
provided to the company, then the company must pay only proper salary and the office holder must return
amounts that were paid to him in excess. The classification of the employee's position for the purpose of
examining existence of a deviation from remuneration policy will be done by a substantive examination of
the functions that the employee fulfilled and not necessarily according to his title. Here, an employee was
hired for the position of "CEQ", but in practice he fulfilled the role of the company’s president and chairman
as well. Hence, the contract signed with him as CEO is void, however because in practice he had also
function as president, the salary he was entitled to is the salary of a president according to the remuneration
policy. Therefore, the salary he actually received, which was lower than the maximum salary for the




president according to the remuneration policy, is the proper salary and he is not required to return any
funds to the company.
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The prohibition on being in a state of conflict of interest will also apply to an external
consultant who lacks operative authority

An attorney served as an external consultant to a local authority in a tender, provided, at the same time,
services to one of the bidders in the tender.

The Supreme Court held that the external consultant is in a state of conflict of interest. The conflict of interest
rules extend not only over an action taken while in a ‘conflict of interest’ state, but also over being in a state
of conflict of interest. Thus, the restriction on having conflict of interest also applies to the activity of external
consultants even if they lack operative authority. The test for the existence of a conflict of interest is an
objective one, examining whether a reasonable person acquainted with the details of the matter would have
found that there is a concern of the required degree of probability that the performance will be affected by
other interests in a manner that will prevent the person in charge of performing from carrying it out in an
impartial manner. Here, a person whose substantial client, for whom he provided services prior to and
during the tender, participated as a bidder in the tender in which he served as an external consultant. This
is sufficient under the "reasonable person acquainted with the details of the matter" test, in order to establish
concern for bias. Hence the external consultant was in a state of conflict of interest.
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A negative publication that may be related to a specific person even if his name
does not appear therein may be deemed defamation

A publication accompanied by photos in a community settlement's WhatsApp group accused one of the
residents of using public water and electricity resources to wash his private car without any permission. The
publication did not mention the name of the person.

The Court accepted the claim and deemed the publication defamation. Israeli law defines defamation as
something the publication of which may humiliate a person in the eyes of mankind and make him the target
of hatred, contempt or ridicule on their part, whether by oral publication, in writing or in print, if it was intended
and reached that person or another person. The element of “publication” applies if it is possible to relate
the publication to a specific person. Here, the publication accusing in theft was made in writing and by
pictures in a local WhatsApp group of the settlement, with various residents identifying the person accused
based on the publication. Therefore, the publication amounts to defamation.
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When a contract is subject to a later contract to be signed, the latter may change
terms to the detriment

In an urban renewal project an apartment owner received a smaller apartment than the other apartment
owners. Firstly there was execution of an urban renewal contract and later a purchase agreement in which
she bought the apartment from a company that leased it to her, with the first contract promising a larger
apartment but it was subordinated to a purchase agreement to be signed later.

The Court held that the owner is not entitled to a larger apartment. When a contract refers to another
contract and adopts its content, the other contract becomes part of the agreement between the parties. In
addition, the interpretation of the contract may change due to the obligation of good faith in negotiations.
Here, the obligation in the first contract is conditional and depends on the rights that the owner will receive
under the purchase agreement. Hence, the obligation to give her a larger apartment in exchange for her
old apartment is conditional on the fact that the old apartment will indeed become hers under the purchase
agreement. In addition, there has not been any deliberate deception or conduct intended to harm her rights.
Therefore, she is not entitled to a larger apartment.
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Don’t let them pull the rug under you, pump vou, fish or pump vour pool /Adi Marcus, Adv.’

It is a well-known fact that the digital currency market is a fertile ground for scams. As in any
situation where there is a large profit potential on the one hand, and minimal regulation and regulatory
legislation on the other - the field of digital currencies has been a source of fraud and manipulation
for years, which are becoming more sophisticated by the day. This is in fact due to a number of
essential reasons, the first of which being a clear case where the legislation has difficulty adapting
and catching up with the technology and the second is that digital currencies from their very
foundation and definition are intended to bypass the institutional banking system and exist outside
the boundaries of the legislation and therefore inherently make it difficult for the legislator to regulate

them.

The scams in digital currencies are endless: starting with the creation of fictitious currencies and
trading sites, through the creation of smart contracts that steal money from users' digital wallets (fake
websites and phishing scams), creating a fictitious value for the currency through false promises or
false transactions (pump and dump, wash trading), guaranteeing services or supplements that are
never given (giveaway scams), stealing the liquidity pool in full and canceling the currency after
investments and purchases have been made, and more. While the authorities around the world are
starting to act against such fraud operators in an attempt to combat the phenomenon, it is a drop in
the ocean when it is estimated that in 2023 alone, digital currency frauds will reach a total of USD

5.6 billion.

However, despite the number of scams and their increasing sophistication, there are still a number of
ways in which an investor or trader in digital currencies can avoid falling into the trap of fraud, and
a number of things that coin creators and companies dealing in services in the field of digital

currencies are required to avoid in order not to risk themselves breaking the law:

Keeping and securing digital wallets, documenting transactions - Individuals who wish to trade in

digital currencies must always remember that there is no reason to give their digital wallet details to
any third party and that such a request usually indicates a scam of some kind. Owners of wallets must
monitor what is happening in their wallet regularly and owners of companies dealing in services in

the field of digital currencies or people who carry out trading in such currencies in a "professional

"Adi Marcus, Adv. is an attorney in the office of Afik & Co. (www.afiklaw.com) who focuses primarily on commercial and corporate law, copyrights, media law and
international transactions. Advocate Marcus holds a major in law, an M.A in communication from Tel Aviv University and an international MBA from Bar Ilan University.
She completed her internship at the Ministry of justice under the Deputy Attorney General focusing civil law and copyright law, then worked for about 18 months in the office
of Shlomo Cohen in the field of intellectual property, about 11 years in the legal department of the communications network "Noga Network" (Channel 2 of TV), with her last
position before the company merged with Channel 10, was head of department in the legal department and then, before joining the firm, as Kneller Artists Representation's
internal legal advisor, representing in all matters of legal advice to artists and cultural figures, both in Israel and internationally. 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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and commercial" manner (including for others) are advised to keep accurate records of transactions

carried out in the wallet to avoid allegations of money laundering in the future.

White Paper - Every legitimate issuance of a digital currency should be accompanied by a "white
paper" which is actually an information sheet that includes an explanation about the currency, how it
was built and what the mechanism is behind it. The White Paper should provide links to a website
or other internet sources related to the currency as well as the basic details of the founders of the
currency. As much as the White Paper does not make sense or is flawed, naturally the currency
should be treated with the utmost suspicion. Coin creators and companies involved in the field must
make sure to produce a White Paper for each currency (in the European Union at least this is a
regulatory requirement) as the provision of such information may help to protect them against future

claims of fraud as the provision of accurate and complete details implies a conscious investment.

Be careful of false promises - it must be remembered that the digital currency market is an inherently

unstable and risky market. Any promise of a certain profit is most likely a false promise which should
turn on red lights in a reasonable investor or trader. In general, over-hype of a certain currency, and
massive advertising that includes promises of add-ons, bonuses and "free money" are often an
indication of some kind of fraud. Thus, it is better for currency creators and companies in the field
to make as few publications and "promises" (promotions) regarding a certain currency, its value or
the profits that can be obtained from trading it. It must be remembered that when the day comes, any
advertisement, promise or promotion as mentioned will be examined and checked, and any word that
is out of place may be perceived as a false advertisement or fraud and thus - as the saying goes - a

sign of wisdom in silence.

As a general rule - it must be remembered that if something seems too good to be true - it usually is,
especially when it comes to a market and a field which is so young and so subject to manipulation.
Everyone who operates in the field, both as a private investor and as a business entity, must perform
all possible tests and consult with experts in the field, including the legal channel, in order to try to

hedge the risks and avoid falling into the trap.
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