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“1. Mr. Walter Roth and Mr. Joseph Edelsburg shall be given the
authority and respensibility to obtain a bank license in accordance with
the Banking Licensing Law of Israel. Such bank shall be titled the
Deak-Percra Bank of Israel, Ltd. or similar designation.

2. The banking company shall be incorporated with equity ownership
of 76% retained by the Deak-Perera Group and 24% by you.

3. Mr. Roth and Mr. Edelsburg shall contemporaneously with
obtaining a bank license make the necessary arrangements to obtain
rental facilities for a headquarters office located in Tel Aviv and a branch
office located at the Ben Gurion Airport for the operation of a foreign
currency exchange facility.

4. Mr. Walter Roth shall upon approval of this understanding
undertake a training program with an existing Deak-Perera office to be
designated and for such period of time as is reguired,

5. All salary, commission and fee arrangements pertaining to Mr.
Roth and Mr. Edelsburg shall be subject to determination six months
after approval of this understanding.

6. A sum of $50,000 should be advanced at once for organizational and
operating expenses for the first six months, by the participants in
proportion of their participation.

7. Neither the Deak-Perera Group nor Roth or Edelsburg shall seli
their respective shares in the corporation without first having offered
them to the other party. In such event the price of such shares shall be
determined by independent arbitrators or by the independent Certified
Public Accountants employed by the organization.

8. With reference to the separate letter of February 20, 1979,
addressed to Joseph Edelsburg, it has been agreed that same constituted
no financial commmitment whatsoever on our part”.

1991-3"3wn /RN A% phn ,an 72,17t 360



7210w MY ‘XY Deak and Co. Inc. 73/nR1 oM ' 262/86 R”Y

T2 nawn

7AW MW 1A DDA 1IN YV O TR 101900 19PV0 DR NNV RP bown N3

,PYTTN3IAP HW N2THNIN MAY P12 11w nawah 291209 TRY 919 19YEY 13 IUR 22w
MWRN TIOD AR R Dipn NowR 1990 07 19715 (01 1 7°Y0) PRI oW UK
+(3 °¥0) 11" 13712 19TV NA PRI 1730 warrw Py 1aR-Yha

My R 37205 TRDY U1 WPR Y O IEANT MWRT AR 12 ,W 1201
13 NA0 TR IR newean

TN NIAYR PR T AINAAW 3757 130 AMA0YTRY U0 Y TmeYena omioRa
A1209TRY DY 0K RN NN 0T N30T RBA2 732077 9970 nyTey ,hRan
SPIn pavn B retem nnh poy Yot et opne”

Soy nhaTPn nIR T IvY

,OVM0E TREI 79 077730 1°2 D20 20w 113010 190 Y !motIn 103w

T3 92 Sw MPINaN NINR DR 99107 ven Pwns 70 9000 1hIRG e 1950 W3 0

1HD NYAWI FRTAY LAY PR 70 0W J1URI0 1HPY 19 1R 1P TR T9ana
ATV ARODT DR N 17,0102 Aao0? IR U1 YW 2570 Y17 pan’ WK koo

L0307 N3 OY TR 03P AMI0YTRY U1 LAV N9PnY 571 4 0ODTYon W

VWD 6 Y3 MIRPIENY MDWAN R RYR PITTNRAR Dw 0P Twma Twon

T LD FNAN2 DTPDN TR N IRTES 1K O LTI By TR 171 RN LT HmRn
JIWRAIT 29w NP1 ORI A0RY AR RPN QN panY

D3R *7°2 AW N2 Nan Y30 DR M0RN 8D YT RRI3RE KU1 AN IR Pwerw

N 76% NARYY AW PSTTNRNEPY TN AW TRV DREY DR M onuw

AT 301 ALY ,manY 71°301 , N0 RMan2 qubw Sy nwS anama Yy nmba L nvann
17307 515703 S 7w s anypwn

P PRI APWwR YW N BY med0h 19K DUTIEAY ,20A7 100 Y Rnn
DRI AR YW 1 INDE LR INRY 0 0RY DA DN AP TR TIva | 1nnen
LT NYa ¥apin N

muown NI'man o*Tisn 12 0°omn mian

7127 M2WR OAMS ¥° D270 ¥aun DM YW NPubwha Mann iR ANy jn21 .6
a9YH WRD OB OYTTRT Y00 19T R NTWRNNG P B I R abeh

361 1991-273WN/ R*IVN AW P90 8 T30 1T



7220w ¥ nXY Deak and Co. Inc, 71 1IRT 017 262/86 RV

T3 ‘A09um

Swa byan SRR RPW 927,70V 1h0 RwhR ORI RPN ANT0N TUR 3w
.0"77%71 1°2 5w 710507

SRDN PW NbBwha NIIRN 1T NTTweR s 1nnh 1vYn o TTen
sMaMY 030N (R)

; “‘joint venture” (2}

s ason Q)

Jumhweom ()

73T PR WNAW MITAWT TR DITWER Y 1maRnT nX Tea® nna.

menmg 0on K

on ,1975-07%wn L [WIn nl] mMamwa nTpaR 1 o ety rmemy wp”

2930 PPAw DTwRS DR BYsY 0 ANT Dpdn oW POV TN 0hn1aN 0N 211 1w o
0K 197 52 28R TARYTY TaRN

W.B. Lindley, On Partnership (London, 15th ed., by E.H. Scamell and ¥ 171902

oY ®onnnY oUarn MY orp st ,Ma0m , R.C. UAnson Banks, 1984) 11
:oRIN eew

spoy Y mre (1)
SN POV DR DAY NV IR DWAR AP (2)
DM NPt amwn ye3n (3)

DPY WK POY PRI £I0RA N1 Yo #UK 4R POy Tt e 8D 117 aopma

11918 “ya Lindley %W 2730 17803 "R3 11 73027 5w AM3*WR Yy 210y 19na

“It is the carrying on of a business, not an agreement to carry it on, which
is the test of partnership. Hence, the importance of distinguishing
between actual and contemplated partnerships. persons who are only
conternplating a future partnership, or who have only entered into an
agreement that they will at some future time become partners, cannot be
considered as partners before the arrival of the time agreed upon”.
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“Persons who are working together to form a company, although they
may intend to become members of the company after its formation, are
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not partners if this be the only relation between them; they are, it is true,
engaged in a common object, and that object is ultimately to acquire
profit; but their immediate object is the formation of a company, and
even if the company is not to be incorporated they are only in the
position of persons who intend to become partners after the company is
formed”.
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““A promoter entrusted by his fellow promoters with the direction of the
enterprise is their agent...”.
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*“...to say that a man is fiduciary only begins analysis; it gives direction
to further inquiry. To whom is he a fiduciary? What obligations does he
owe as a fiduciary? In what respect has he failed to discharge these
obligations? And what are the consequences of his deviation from
duty?”.
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“Each member is bound to the same scrupulous good faith toward his
fellow members as though all were partners, and each has the right to
demand from the others the utmost good faith in everything concerning
the common interest” (18 Am. Jur. 2d, supra).
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Chitty, On Contracts (London, 26th ed., =2 9a%3 75 .INTAY2 TN A*27-NIRIRDY
:1989) vol. 1, at 1076

“The general rule is well established that, if a party refuses to perform a
contract, giving therefore a wrong or inadequate reason or no reason at
all, he may yet justify his refusal if there were at the time facts in
existence which would have provided a good reason, even if he did not
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know of them at the time of his refusal. Thus in an action for wrongful
dismissal of an employee from his employment, an employer can rely as
justifying the dismissal on information only acquired after the
dismissal”.

KD @R 1 TIeES 5200 11X TN T 11D N0 13 3P 100 0 33K PRRID0
1D NUPNT SY SAPXN2 UwT N3 2a57 1A NXT 522 17 WY ,NpTEM REnI
KW AN°R ,A7EKA SuYhRN Jhn NP3 MY PR XYW AR PRl Yy 19nnona
Cyril Leonard & Co. v. Sime 70 22w 722IR3 2 1Nvh 0owni 103 YW 1377-poo?
© (1321 ‘mva ,0W Russell 091WN 951 MR 1*T7P0D IMK2 . Securities (1971) [24]

“In all the circumstances I conclude that the alleged misdeeds of the
plaintiffs, whether known to the defendants before the determination of
the managership or not, are directly relevant to the defence against aplea
of wrongtul dismissal...” ("2 73— dwaTan).

(1323 'NY2 . TW) NI Starnp BVIIWM

“The law is in my judgment this, that a master in defence of an action for
wrongful dismissal brought by a servant may rely on any act of
misconduct warranting dismissal notwithstanding that at the time of the

" dismissal he did not rely on that act. This applies alike whether the act or
misconduct was or was not known to the master at the time of the
dismissal”.

R Y23 17 Am. Jur. 2d (Rochester and San Francisco, 1964) 994 -23

“Ignorance of facts warranting a rescission of the contract does not affect
the right to assert such facts as justification for rescission. One may
justify an asserted rescission by proving that at the time there was an
adequate cause although it did not become known to him until later™.
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“We have no copies of by - laws; we have no copies of corporate papers;
we have no copies of bank statements; we have no accounting about
expenditures!”.
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“No participant in a joint venture is entitled to any compensation, aside
from his share of the profits, for his services in promoting and carrying
on the enterprise unless the contract provides for it”.
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W. Bowstead, On Agency (London 15th ed., by 2w 19503 hyaw amT wTay
: F.M.B. Reynolds, 1985) 242

“Again even a slight breach of duty or omission may bar him from
remuneration if the contract is treated as entire, for such a contract
cannot be sued upon by an agent until he has completely performed it.
There can obviously however be cases where the agent effects severable
transactions, and in these cases the rule depriving him of commission will
only apply to those in respect of which he is in breach of duty; or where
the breach does not go to the whole contract”.
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