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Rita Levi-Montalcini (22 aprile 1909 - 30 dicembre 2012)
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Afik & Co. segnala I'anniversario di nascita della neurobiologa italiana Rita Levi-Montalcini (22 aprile 1909-30 dicembre 2012), premio Nobel per la medicina

nel 1986, insieme alla collega Stanley Cohen per la scoperta del fattore di crescita nervosa ( NGF).
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Afik & Co. marks the birth date of Italian neurobiologist Rita Levi-Montalcini (22 April, 1909 - 30 December, 2012), the 1986 Nobel Prize in Physiology or

Medicine laureate, jointly with colleague Stanley Cohen for the discovery of nerve growth factor (NGF).
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The Covid19 crisis prevented use of leased assets-am | exempted from rent?/Yair Aloni, Adv.

N2 N9IPNA NNDY D7W7 K7W 021 DIV 7Y INIDT XWIDA 10NN
N10NY7 0212 WIN'W 1191 NIYIIN NII9Y X7 NIA'07MAIR NIQ'0)
DOon NX 702% 1Dwnn W NPT 7m ,DYIn NNy YwX
T 72U AN MNAN .IT NIDT DIWA 7'Won 12 NIPna NNDYN
NixnY [N NMaA nowa KA Nx . NIYI 17'OX Twnn 29R R TY

http://he.afiklaw.com/articles/a307 :Niw'pa
An article on the ability of a lessee of an asset not to pay rent in
times where unforeseen objective circumstances prevent the
use of the asset for the purpose for which it was leased, against
the right of the lessor to terminate the lease agreement in case
the lessee exercises such right. The article was written by

attorney Yair Aloni of the Afik & Co law firm. The article in English
may be found at the link: https://www.afiklaw.com/articles/a307
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http://he.afiklaw.com/updates/10322 :noon nx7 .NID'? ninT "y
Approving an Investment in a company under a valuation lower than its real value may constitute
oppression of the minority. Read more at: http:/www.afiklaw.com/updates/10323
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http://he.afiklaw.com/updates/10324 :noon nxi7? N'W'R NIMNK
An officer of a company who diverts company activities to another company in its ownership
will be personally liable for company debts. Read more at: http:/www.afiklaw.com/updates/10325
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A tender bidder cannot complete at a date after submission of the bid documents that are
required to meet tender threshold conditions. Read more at: http://www.afiklaw.com/updates/10327

73 7¥a ANTIAYN NYTYI X7 DX DA NIMID *219'02 NTAY N1*TAN N K77 2097 [N X7 A
;0'OWN 0'719'00 TIY 72 ,0'719'0n N7'NNn D' 150 1970 DX DA NIVDYT7 N N KT MIAM AWNN DAY XX NTIAY
http:/he.afiklaw.com/updates/10328 :noon nxa7% .|AIN TAY INIFAT7 NIMISN '719'0 72 1TV K7 IR ITY] TAIWY 27 Niynwn 'R
One may not terminate without government approval an employee during fertility treatments
even if the employee is not missing work days due to it. Read more at: hitp:/www.afikiaw.com/updates/10329
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Granting a gift after one's demise may be done only by drafting a will. Read more at:
http://www.afiklaw.com/updates/10331
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A purchaser of apartment that does not sign documents despite contractual requirement to do so
materially breaches the agreement. Read more at: http://www.afiklaw.com/updates/10333
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Afik News is the biweekly legal and business Israel news bulletin published by Afik & Co. (www.afiklaw.com). Afik News is sent
every 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 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 an attorney for a specific
advice with any legal issue you may have.

For previous Afik News publication see http://www.afiklaw.com
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Article: The Covid19 crisis prevented use of leased assets - am | exempted from rent?
[ Yair Aloni, Adv.
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An article on the ability of a lessee of an asset not to pay rent in times where unforeseen objective circumstances
prevent the use of the asset for the purpose for which it was leased, against the right of the lessor to terminate the
lease agreement in case the lessee exercises such right. The article was written by attorney Yair Aloni of the Afik
& Co law firm (www.afiklaw.com) Yair Aloni is a partner at Afik & Co., Attorneys and Notaries, emphasizing on
commercial and civil law, including real estate, legal advice to purchasers and sellers and negotiations of purchase

and sale transactions. He is certified in Israel for the execution of lasting powers of attorney. The article in English may
be found at the link: http://www.afiklaw.com/articles/a307
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Approving an Investment in a company under a valuation lower than its real value may
constitute oppression of the minority
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As part of a shareholders' general meeting it was decided to raise funds by an internal round at a pre-money
valuation of USD 700,000 while a minority shareholder contended that the real value of the company is USD
36 million.

The Court accepted the motion for temporary order preventing the dilution of the shareholders until a decision
in the case itself. A decision regarding an investment in a company is related to its internal management and
will normally not be interfered with if was duly made. However, in cases of conflict of interests, one's discretion
should be examined through a stricter scrutiny. As for a decision approving an investment in a private
company, one need examine the necessity of the investment and whether the company has alternatives
measures to raised funds in a manner that will not jeopardize minority rights, and whether the shares are
being issued at their real value. Reviewing the necessity of the investment stems from the fact that when an
unnecessary investment is made in a company, it may harm shareholders who decide not to participate in the
investment but in such a case raising pursuant to the real value does not affect the holdings' value but only
thee percentage in the company. In contrast, investment at a lower value may be deemed oppression of the
minority. Because the company urgently needs funding the investment will be made without diluting the
shareholders and at a later case the value of the company will be reviewed and pursuant to such, whether
the investment round constitutes oppression of the minority.
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An officer of a company who diverts company activities to another company in its ownership
will be personally liable for company debts
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Investors in a company demanded that a shareholder in the company, who was also a manager therein,
personally repay their shareholder loan given to the company, after diverting the company's operations to
another company under her sole control.

The Court accepted the claim and held that the manager acted in bad faith and therefore she has personal
liability to repay the funds to the investors. A company is a separate legal entity than its shareholders or
officers. However, in some cases personal liability may be imposed on shareholders or officers of the
corporation due to actions such as where an officer acted fraudulently or breached the obligation to act in
good faith. Here, the manager acted in bad faith because she knew that the investors' rights depended on the
profits of the company and yet used their money for her own benefit by transferring the investment money
with the company's operations to another company under her sole proprietorship and even had the audacity
to later contend that the investors were not entitled to receive their money back due to lack of profit in the
company.
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A tender bidder cannot complete at a date after submission of the bid documents that are
required to meet tender threshold conditions
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A tender for lighting fixtures required compliance with threshold conditions, and only after compliance with
which the committee will review compliance with technical conditions, and only after these two stage are
passed the committee will open a second envelope that was submitted as part of the bid and contains the
financial bid. One of the bidders passed the threshold conditions stage, but the expert who examined the
technical conditions discovered that a safety certification required as a threshold condition was missing. The
tender committee allowed the bidder to complete the document in accordance with the section in the tender
that allowed the tender committee to request completion of any document, including documents required for
the threshold conditions. After submitting the missing document, the bidder won the tender.

The Court held that the winning bid is invalid and that the certification could not be completed at the technical
stage because it is a threshold condition which cannot be completed in retrospect even if the tender language
allows this. The basic principles of tender law are the equality of participants and the tender's efficiency. In
principle, the tender committee may request completion of declarative documents, i.e documents that indicate
a situation that exists at the time of bidding, as opposed to the completion of constitutional documents, i.e.
documents teaching of a status created after the bidding date. Here the certificate presented by the winner
bears a date after the bids were submitted and therefore it is constitutive and not declarative and may not be
accepted. In addition, failure to comply with threshold conditions requires the tender committee to disqualify
the bid and discretion as to the failure to comply with threshold conditions, even when it exists, is very limited
and applies only when it comes to technical threshold conditions. This was a safety threshold condition and
therefore it is material there is no discretion for the tender committee to allow it to be completed at a later
stage.
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One may not terminate without government approval an employee during fertility treatments
even if the employee is not missing work days due to it
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A gymnastics coach at a sports club commenced fertility treatments and after five months the club sought to
terminate her employment even though the treatments continued.

The Labor Court held, that an employee is deemed "protected" and her employment may not be terminated
without a permit during the 150 days as of the commencement of the treatments or during the treatment
period, the later of which. Israeli law prohibits an employer from harming the terms of employment of an
employee who is deemed "protected” for reasons related to the protection and in any case termination may
not take place without prior approval of the Ministry of Labor, Social Affairs and Social Services. An employee
in fertility treatments is deemed “protected” during the treatments period or for 150 days as of the first day of
the first treatment, the latter of which. The protection of employees is broad and therefore it is irrelevant that
the employee is not absent from work for the purpose of receiving the treatments. Here, at the time of the
request for authorization to terminate the employment the treatments were ongoing and therefore the
employee may not be terminated.
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Granting a gift after one’'s demise may be done only by drafting a will
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A man has bequeathed real estate to his wife under a "heir-after-heir" mechanism whereby the assets that
would be left after the wife's demise are to be transferred to the husband's relatives under the terms of his
will. The woman's will bequeathed the property to relatives, but about 13 years after the husband's demise,
at the age of 82 and when suffering from memory issues, she gifted two real estate assets to friends. Although
the transfer of the assets was recorded at the Land Registry, the woman made it clear, even after signing the
contract and being in a demented state, that she intended the assets to be transferred only after her death.
Several months later, a specialist doctor's review determined that the woman is suffering from Alzheimer's
Disease and a few months later a guardian was appointed to her, who demanded to cancel the gift.

The Supreme Court held that the gift agreements are void. While the purpose of the transfer was to circumvent
the "heir-after-heir" mechanism, when a gift is meant to pass only after demise it must be drafted into a will
under the provisions of the Israeli Inheritance Law and for this reason by itself the gift agreement are void. In
addition, even statements of a dementic person may be used to interpret the person’s understanding of
actions made by such person and, thus, the woman's statements may indicate her intention in making the
agreements prior to the appointment of a guardian for her. Moreover, one's objective intent is a prerequisite




to a contract's validity, and in particular to the validity of a gift transaction, as such are one-sided contracts,
so that the gift recipient's reliance interest diminishes against the desire to express the will of the grantor, and
thus a higher level of intent on the part of the grantor is required. Here, the woman's cognitive status did not
allow her to form such intent, and in any case her statements that she intended to make the gift only after her
death show that she did not intend to give a gift but rather to bequeath an assets after her demise, another
reason for which the agreements are void.
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A purchaser of apartment that does not sign documents despite contractual requirement to do
so materially breaches the agreement
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Purchasers of second-hand apartment refused to sign a waiver of claims against the contractor as part of a legal
proceeding conducted with the seller and as a result prevented the seller from receiving compensation from the
contractor.

The Court accepted the claim and held that the purchasers must sign the waiver and compensate for breaching
the contract with the seller. The interpretation of an agreement should, first and foremost, be one that aligns with
the intention of the parties and must also be reasonable and logical. Here, the purchasers have undertaken in
the purchase agreement to sign “any request, or statement, or power of attorney, promissory note, or any other
document required to execute the transaction referred to in this agreement” but contended that they indeed
agreed that seller should be entitled to the compensation but they should not be obligated to sign a waiver to a
third party because of it. The purchase agreement expressly stated that the compensation to be ordered as part
of a legal proceeding that the seller had conducted against the contractor would belong to the seller and be
transferred to her as an integral part of the transaction. Therefore, there was no justification to limit the clause in
the agreement only to actions designated to ensure the transfer of ownership of the apartment. Because this
was a material clause in the transaction, the purchasers must also compensate the seller for breach of contract.
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The Covid19 crisis prevented use of the leased asset - am I exempt from rent?/Yair Aloni, Adv.

In the crazy days of Spring 2020, when it seems like the world is in the midst of a third world war where
all nations are under the Corona virus attack, many business owners, especially those who operated in
the dining and entertainment sectors, found themselves at the battlefront. Thus, while a Parisian café
and a bourgeois restaurant in Tel Aviv are “in the same boat”, and are forced to close their doors until
the storm passes over, the question arises whether high rent may be demanded from a business owner
that is forced to close its gates under a government order and whether suspending rent payments in this
period constitutes breach of contract.

The well-known rule that "contracts must be honored" ostensibly burdens each of the parties to a
contract an "absolute obligation" to meet its obligations or compensate the other party in case of a breach
of contract. A breach of contract may result even when the unfortunate circumstances applicable to a
party to a contract are not by its own fault. However, when it comes to real estate lease agreements,
Israeli law provides the lessee a unique protection in cases of extreme change of circumstances that
prevents the lessee from using the leased property in accordance with the purpose of the lease. The law
exempts the lessee from paying rent during the time the lessee cannot use the property and even
empowers the lessee to terminate the lease. These rights will only be available to the lessee if at the time
of entry into the contract the lessee did not know about the circumstances preventing the use and could
not have know about such or did not see such and could not have foreseen such and could not have
prevented such. In order to prevent the lessee from holding the property free of rent, the law allows the
lessor to terminate the lease after a reasonable period of time, unless the lessee has previously waived
the exemption the rent.

While the law limits the exemption of rent to cases of total impossibility to use that is related to the
lease or the accessing thereto, in the past there have been extreme cases in which the Courts applied a
broad interpretation and held that rent is exempted even when the lessee is unable to benefit from leased
property as agreed due to external circumstances that are not necessarily related to the property itself.
In a Supreme Court case decided in March, 2016, a lessee sought to terminate a lease after police
guidelines prevented it from using the leased property for a long period of time due to serious criminal
incidents that took place near it. The Court held that the termination of the agreement was duly made
and that the exemption under law should be construed as applicable in cases where the lessee is unable
to use the leased property, or benefit therefrom, due to external circumstances related to the leased
property or access thereto but the prevention may also be legal, and not necessarily physical.

Promulgating special emergency regulations by the government prohibiting the operation of
entertainment and leisure facilities such as shopping malls, restaurants, cinemas and gyms, may,
ostensibly, constitute a real legal impediment to the use or benefit from the leased property and create
circumstances that grant the lessee an exemption from paying rent during these difficult times. It is
probable to assume that the outbreak of a global epidemic and the drastic measures taken by the
government to battle it were not foreseen by either party at the time of entry into the lease agreement,
but nevertheless, it is suggested to consult an experienced attorney who practices in the field before
taking unilateral actions because both parties, the lessee and the lessor, must act reasonably in an
acceptable manner and with good faith even if there are exceptional circumstances that may jeopardize
the entire economy and temporarily prevent the use of the leased property. Such attorney should duly
review the set of agreements, as sometimes there are clauses in the lease agreement, or otherwise, that
restrict the ability to use the exemption provided by law, such as a bank guarantee that, by its language,
may be exercised by the lessor and even if the lessee will later be entitled to receive back the amount
collected thereunder, the exercise of such guarantee may damage the lessee.

“Yair Aloni is a partner at Afik & Co., Attorneys and Notaries (www.afiklaw.com), emphasizing on commercial and civil law,
including real estate, legal advice to purchasers and sellers and negotiations of purchase and sale transactions. He is certified in Israel for
the execution of lasting powers of attorney. For additional details: +972-3-6093609 or at the e-mail: afiklaw@afiklaw.com
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