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Afik & Co. marks the date of demise the Jewish-American physicist Amo Allen Penzias (April 26, 1933 - January
22, 2024), 1978 Nobel Prize in Physics laureate for discovering the cosmic microwave background radiation
together with Robert Woodrow Wilson in 1964, thus giving confirmation of the Big Bang theory - a discovery that is
considered central to the science of astronomy.
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| want to Control My Destiny - Lasting Power of Attorney for a Nursing Patient / Osnat Nitay, Adv.
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An article on the ability of a dying patient to sign
a lasting power of attorney and even a notarized
will so that his wishes will be respected even
when he loses consciousness. The article was
written by Adv. Osnat Nitay of Afik & Co. Theartice

in English may be found at the link:%20https:Avww.afiklaw.com/articles/a431
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VAT Ilablllty for tlps Read more at: https://www.afiklaw.com/updates/17194
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In case of breach of fiduciary duty and causing damage the activity of a director may be limited
even in a "quasi-partnership” company. Read more at: https://www.afiklaw.com/updates/17196
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A partner is liable for the partnership debts even is ceased to be a partner. read more at:
https://www.afiklaw.com/updates/17198
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In case an escrow agent is not paid it may sometimes terminate the escrow and deem the
escrowed asset its own. Read more at: https:/www.afiklaw.com/updates/17200
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A situation in which the testator was competent and the will reflects its will shall not be defined as
being under improper influence. Read more at: https://www afiklaw.com/updates/17202
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A shareholder may be a party to a company's arbitration proceeding even if he is not a party to
the arbitration agreement. Read more at: https://www.afiklaw.com/updates/17204

niE'7? '"RAYUX ynY nain 7 % a%n Ao nao YTym LT

D0 NINT 'WYNAR NO'RI 22X ,N721710 NTA127 DINA NIP7N 7Y 1230 IR YN 20N 120 X"7Ux Dl
https://he.afiklaw.com/updates/17205 :noon nxjp77 'KIWUNX NNY IXN2

Absent a reasonable ground a bank is obligated to supply credit to a client. Read more at:
https://www.afiklaw.com/updates/17206
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Defects in a notarial will which derive from the notary's conduct will not always negate its validity.

Read more at: https://www.afiklaw.com/updates/17208
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Afik News is the bi-weekly 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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| want to Control My Destiny - Lasting Power of Attorney for a Nursing Patient / Osnat Nitay, Adv.
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An article on the ability of a dying patient to sign a lasting power of attorney and even a notarized
will so that his wishes will be respected even when he loses consciousness. The article was written
by Adv. Osnat Nitay of Afik & Co. Osnat Nitay, Adv. is part of the legal team of Afik & Co.
(www.afiklaw.com). Osnatis a graduate of the Faculty of Social Sciences at the Hebrew University
of Jerusalem and has a degree in law. She holds a family mediation certificate from the Gevim
Center. Osnat is certified by the Israeli Ministry of Justice to create lasting powers of attorneys
and graduated a training of the Ministry of Justice on privacy protection. The artice in Engliish may be found at the

link: https://www.afiklaw.com/articles/a430
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VAT liability for tips

On January 1, 2025, the |Israeli Tax Authority published a clarification
(https://www.gov.il/he/pages/pa010125-3) that transactions executed as of March 31, 2025, the Authority
will begin enforcing its position, published on July 25, 2024, that tips given to service providers
(e.g., waiters in restaurants) are subject to VAT. Please note that on February 28, 2024, an order
was published in the Official Gazette updating the VAT in Israel from 17% to 18% as of January
1, 2025.
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In case of breach of fiduciary duty and causing damage the activity of a director
may be limited even in a "quasi-partnership” company

In a fintech company held by two shareholders who also serve as its directors, a deep dispute has arisen
between the shareholders. The parties did not reach an agreement on a separation mechanism, but in the




meantime, the lack of cooperation has paralyzed the board of directors to the point that one of the
shareholders sought that the other be removed from the board of directors and prohibited from voting therein.

The Court granted the motion and prohibited one of the directors from attending the meetings or voting
therein. A shareholder in a "quasi-partnership” company has a substantial right to appoint a director and to
participate in the management of the company and the board of directors, but this right does not grant a
shareholder full immunity from the removal of the director on his behalf. In the event of a dispute between
shareholders in a company, and even before a decision is made on a separation mechanism, the Court may
take actions that will preserve the company and ensure that it survives until decisions are made. These
actions may include, in extreme cases, the removal of a director from his position and a prohibition on his
participation in the board of directors, where his behavior breaches the fiduciary duty imposed on him and
he may harm the company and cause damage to it. This is also the case in a "quasi-partnership" company,
in which such removal has a material impact on the ability of the “partner” to influence the company's
conduct. Here, the director's behavior was unusual and extreme, including threats against offices, violence
and surveillance of the other director, and it is clear that he did everything in his power to interfere with, and
thwart, the company's activities in a manner that constitutes a breach of his fiduciary duty and which justifies
his removal from the board of directors. Therefore, the shareholder was prohibited from attending board of
directors meetings, taking part or voting therein and instead he was only allowed to appoint a non voting
observer.
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A partner is liable for the partnership debts even is ceased to be a partner

A person filed a claim against a partnership for misrepresentation in negotiations for an agreement for a
franchise and the sale of a coffee shop, after it became clear that a business license could not be obtained.
At some point, the partners sold their share in the partnership to a third party.

The Court held that only the original partners were liable to the person who was misled but not the partner
who entered the partnership after the events. Each partner is liable, jointly with the other partners and
severally, for all obligations that the partnership owed while being a partner, with the partner's liability not
severed even if, after the debt incurred, his membership in the partnership terminated. However, a person
who was admitted as a partner to an existing partnership shall not be liable to its creditors for the period
prior to him becoming a partner. Here, the agreement was executed before the partners sold their share in
the partnership to a third party. However, the partner to whom the original partners' shares were sold had
no connection to the transaction and therefore only the original partners are liable to the person who was
misled.
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In case an escrow agent is not paid it may sometimes terminate the escrow and
deem the escrowed asset its own

A shareholder in a company had a right of first refusal to purchase shares in the company. Parties who
sought to exploit this right entered into an escrow agreement under which the shareholder would purchase
shares in the company for them and they would pay her the shares price and bear the associated costs.
However, the escrow agreement did not specify the payment dates by one of the beneficiaries, and when
he did not pay his share, even though the escrow agent paid the sellers, the escrow agent announced the
termination of the escrow agreement with him and kept the shares.

The Court held that the escrow agreement was duly terminated due to its breach by the beneficiary. An
escrow is formed by law or an agreement. When it comes to an escrow created by an agreement, the
parties to the agreement are entitled to shape the purpose of the escrow and its terms, including when and
how it will end. Sometimes an escrow is similar to an agency, in which the agent must act according to the
instructions of the principal, and sometimes the escrow agent is seen as a factor with independent discretion.
Here, the parties made use of the escrow institution in order to simplify the purchase and in an agreement
that brings the parties' relationship closer to an agency relationship. Considering the nature of these
relationships, the absence of explicit provisions that the purchase be made with the escrow agent's money
and the reference in the escrow agreement to the purchase agreement indicates that the beneficiaries were
required to pay their share ahead of the payment to the sellers, and if they did not do so, the beneficiary
violated the provisions of the escrow agreement and the escrow agent had the right to terminate it.
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A situation in which the testator was competent and the will reflects its will shall
not be defined as being under improper influence

Upon a woman's demise some of her children objected to the probate of the will which bequeathed her
money to one child only, contending improper influence due to involvement of the heir in the preparation of
the will, the language of which was not fluent by the mother, as well as the creation of total dependence on
the heir, isolated her from the family and the environment.

The Court rejected the objection and found that the will reflected the testator's true will. Israeli Law stipulates
that an objection to an execution of the will, on the grounds that it did not reflect the true will of the testator
due to improper influence, are independence, dependence, the deceased's relationships with others, and
the circumstances of the drafting of the will. Here, the deceased was independent at the time the will was
drafted, had extensive family and work ties, understood the language and content of the will and other than
contacting the lawyer to set a time for a meeting, the heir had no connection with, or influence on, the will.
Therefore, the will reflects the deceased's true will and should be probated.
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A shareholder may be a party to a company's arbitration proceeding even if he is
not a party to the arbitration agreement

Owners of joint land and a company whose role is to manage the project and promote the interests of the
partners of the land resorted to an arbitration procedure, by virtue of an arbitration clause in the management
agreement. The owners demanded that the controlling shareholder of the management company be added
to the arbitration procedure, even though he is not a party to the agreement and is subject to the arbitration
clause personally, but rather the company.

The Court granted the motion and held that the controlling shareholder is to be added to the arbitration
proceeding in order to prevent abuse of the principle of separate legal entity. An arbitration agreement and
the authority of an arbitrator under it also apply to the substitutes of the parties to the agreement, including
those who are closely related to one of the parties that signed the arbitration agreement, but the principle of
separate legal personality separates them. Attributing a company "debt" to its shareholder will usually be
done in exceptional cases only such as: "fraud" or "deprivation of a creditor" or "taking an unreasonable
risk". However, for the purpose of attributing "an attribute, right or obligation”, as opposed to the attribution
of the debt itself, it is only required that it be found that "in the circumstances of the case, it is just and correct
to do so in view of the intention of the law or the agreement that applies to the matter before it". Here, a
dispute broke out between the rights holders and the management company, in which the sole shareholder
was also the director of another company that purchased the remaining land in the complex behind the
partners backs and there was a suspicion of alleged conflicts of interest and a breach of the company's
undertaking under the management agreement while causing damage by the controlling shareholder.
Therefore, the inclusion of the controlling shareholder in the arbitration proceeding is indeed required in
order to prevent the misuse of the principle of separate legal entity.

NIP'7? '"RAYUN 712y DaIn 722 7Y a'7N 210 Na'o 1TV

N'1IX '91 VOIYN 1D |17 IR DI7W VOWN N1 ,09.01.2025 ;n"ya xW'7 LAIFO'T 722 1 17 Ak 55080-06-22 kN

27'0 722N .N'RP12 N NP7 nYRa IX7 DN 70000 12 2120 9107 11 Dta yan Maian 0
INY YWPN7 'WI DY I1'DN1 D'RO0N NNV IONN 7w 1T DY 'RIWKRND 0'01D NIK 70" NI INY7AY
.N71Y9N YI¥'2 NIYyNYN NX ['an X7 XINY DD ARI

7MYN7 2MN 2120 'RIYK NN D WA PINN .10 91N 7V9 2220 D ,Ya1 nYRANn IR NNT V9Ynn N2
2V 07N ,N1'20 N2'0 1TYNA .0M20 NINIT 'WYAN N0 AR ,N7A1NRN T2 27 DINA NIE7N W 1230 DX
T 91X NI Y 701 DI7WN MN'W ATIN 0707 7120 NNWONA ,O7IX  'NIWRND DX VN7 NaInn j12an
NITRYYT 2'WN X7 NINL[IAYNN 702 DY WWPNY7 'WIp 0L, IRD  DRT NRZUTYNAN NIANN N0 INYPNNE N TNl
"T79 017011 [AT2 X¥NNN XIN OX 207 NN NN0NAY NI7RYY QRIENWRANNY N71V90 NINNY Yand 7RwiY
,P7 .171¥1 I nawn 1717 Ywn D' D N201 DIAWN N71YVON VIXY NINN DX [N 'R D 1Inyann 220

JNIWND NNA0N DX 70'2W Ny 120 [9INA 7V9 7120

Absent a reasonable ground a bank is obligated to supply credit to a client

An elderly man, accompanied by his grandson, arrived at the bank branch where his account is held to apply
for a bank guarantee. The bank denied his request and even canceled the credit card he had due to a lack
of sufficient collateral, on the grounds that it was difficult to communicate with him and that he did not seem
to understand the significance of the action.

The Court rejected the claim and held that the bank acted reasonably. Israeli law stipulates that when
granting credit, the bank must assess the customer's situation in good faith and in the customary manner,
while taking reasonable precautions. In the absence of reasonable cause, the bank is obligated to grant the
credit. However, the bank may terminate a payment services contract at any time, and even immediately
if exceptional circumstances justify this. Here, there was a difficulty in communicating with the account
holder; He did not answer the questions asked regarding the nature of the requested action and as well as
questions aimed at understanding whether he was familiar with the time and place. Therefore, the bank
officials were under the impression that he did not understand the nature of the action being performed on
his account and believed that there was a concern that his account would be emptied while being exploited.
Hence, the bank acted reasonably in its refusal to grant credit.
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Defects in a notarial will which derive from the notary's conduct will not always
negate its validity

A will was drafted by a notary who read it to the testator and authenticated by him but the notarial
authentication noted that the testator read the will herself, it lacked a serial number, the will was not recorded
in the notary’s record of wills, and the fee for drafting the will was not stated.

The Court held that the defects were not in the fundamental elements of the will, and therefore it is valid.
There are several manners of drafting a will, one of which is a notarial will. The fundamental elements of a
will are that the will was made before a notary or submitted to the notary by the testator himself. Israeli
Notaries Law and Regulations add requirements such as specifying the serial number and making the
payment for the will, but these are not deemed fundamental elements. Here, the will was drafted by a notary,
duly read to deceased, and therefore the fundamental elements of the will were met. Therefore, although
there was a defect in the conduct of the notary, these are not fundamental defects that cannot be amended
and the will is valid.
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I Want to Control My Destiny - Lasting Power of Attorney for a Nursing Patient / Osnat Nitay, Adv.'

A relatively young and generally healthy person has been diagnosed with a serious illness, his physical condition
has deteriorated rapidly, and he has been diagnosed with a terminal illness. Can he insist on staying at home during
his last days and avoid spending those days in the hospital? Can he, despite being terminally ill, make decisions
that will be implemented when his mental condition also deteriorates? And no less important, is it possible to
change a decision not to prolong life if, for example, he is unconscious and then a treatment that was not possible
before becomes viable?

In 2005, Israel enacted the "The Terminally 111 Patient Law", which "is intended to regulate the medical care of a
terminally ill patient while striking an appropriate balance between the value of the sanctity of life, the value of the
autonomy of the person's will, and the importance of quality of life". The law empowers a person to determine in
advance which medical procedures he agrees to have performed on his body in the final stages of his life, when he
is no longer capable of making decisions. This enable both the respect to the person's will and the prevention of
the need for difficult decisions to be made by family members or the need for this to go to Court. However, in
many cases people are not prepared for such a situation in advance. For example, in August 2023, the Court in
Safed rejected a motion submitted by a hospital to perform an urgent and invasive medical procedure on an
anesthetized and ventilated woman despite the objections of her family members. Because the woman had not
made a lasting power of attorney or left medical instructions, the family members were forced to move the Court
to appoint the husband as a temporary guardian to represent her, contending that her clear desire before the surgery
was not to be nursed or ventilated. The solution for such cases is to sign a lasting power of attorney' (with the
assistance of a lawyer with specific training for this) and therein appoint someone who will be authorized to make
decisions in predefined matters, in a situation where the grantor is no longer competent.” A lasting power of
attorney allows flexibility under the circumstances by providing advance instructions on both property and medical
matters, and may prevent a person's last days from turning into a family soap opera.’

Contrary to what many think, even a terminally ill person may still have the legal capacity to make decisions and
may therefore make a lasting power of attorney and even a will (in which case it is desirable that the will be
notarized, to strengthen its validity)* and thus anticipate and establish rules for how his life will be managed when
he loses his capacity as well as dealing with the arrangement of his property after his demise and prevent family
disputes. This is even more important when that person is still active in managing a business and it is important
to ensure that the loss of consciousness (temporary or permanent) will not cause the death of the business even
before that person passes away.’

It is important, when drafting a will or a lasting power of attorney, to be accompanied by a lawyer (and in the case
of a will, also a notary) with experience in such situations, who will be able not only to draft documents that are
appropriate to the unique needs of this situation, but also to work in cooperation with the medical entity (including
in a home hospice situation) to ensure minimal disruption to the person in their condition and to draft the documents
in a manner that will not be later invalidated by the Court.

‘Osnat Nitay, Adyv. is part of the legal team of Afik & Co. (www.afiklaw.com). Mrs. Nitay is a graduate of the Faculty
of Social Sciences at the Hebrew University of Jerusalem and has a degree in law. She holds a family mediation certificate
from the Gevim Center. Adv. Nitay is certified by the Israeli Ministry of Justice to create lasting powers of attorneys and
graduated a training of the Ministry of Justice on privacy protection. This overview does not constitute any legal advice
and it is recommended to consult a lawyer who specializes in this field before making any decision on the issues described
in this overview. For more details: 03-6093609, or by e-mail: afiklaw@afiklaw.com
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Poder notarial duradero para un paciente de enfermeria / Osnat Nitay, Abogada.’
Una persona relativamente joven y generalmente sana ha sido diagnosticada con una enfermedad grave, su
condicion fisica se ha deteriorado rapidamente y ha sido diagnosticada con una enfermedad terminal. ;Puede
insistir en quedarse en casa durante sus tltimos dias y evitar pasar esos dias en el hospital? ;Puede, a pesar de ser
un enfermo terminal, tomar decisiones que se implementaran cuando su condicion mental también se deteriore?
Y no menos importante, /es posible cambiar una decision de no prolongar la vida si, por ejemplo, estd inconsciente
y entonces se vuelve viable un tratamiento que antes no era posible?

En 2005, Israel promulgd la "Ley de Pacientes con Enfermedades Terminales", que "tiene por objeto regular la
atencion médica de un paciente con una enfermedad terminal, al tiempo que se logra un equilibrio adecuado entre
el valor de la santidad de la vida, el valor de la autonomia de la voluntad de la persona y la importancia de la
calidad de vida". La ley faculta a una persona para determinar de antemano qué procedimientos médicos acepta
que se le realicen en su cuerpo en las etapas finales de su vida, cuando ya no es capaz de tomar decisiones. Esto
permite tanto el respeto a la voluntad de la persona como la prevencion de la necesidad de que los miembros de la
familia tomen decisiones dificiles o de que esto llegue a los tribunales. Sin embargo, en muchos casos las personas
no estan preparadas de antemano para una situacion de este tipo. Por ejemplo, en agosto de 2023, el Tribunal de
Safed rechaz6 una mocion presentada por un hospital para realizar un procedimiento médico urgente e invasivo
en una mujer anestesiada y ventilada a pesar de las objeciones de sus familiares. Debido a que la mujer no habia
hecho un poder notarial duradero ni habia dejado instrucciones médicas, los miembros de la familia se vieron
obligados a solicitar al Tribunal que nombrara al esposo como tutor temporal para que la representara,
argumentando que su deseo claro antes de la cirugia no era ser amamantada o ventilada. La solucion para estos
casos es firmar un poder notarial duradero' (con la asistencia de un abogado con formacion especifica para ello) y
designar a alguien que est¢ autorizado para tomar decisiones en asuntos predefinidos, en una situacion en la que
el otorgante ya no sea competente.” Un poder notarial duradero permite flexibilidad bajo las circunstancias al
proporcionar instrucciones anticipadas sobre asuntos médicos y de propiedad, y puede evitar que los ultimos dias
de una persona se conviertan en una telenovela familiar.?

Al contrario de lo que muchos piensan, incluso una persona con un enfermo terminal puede tener todavia la
capacidad legal para tomar decisiones y, por lo tanto, puede hacer un poder notarial duradero e incluso un
testamento (en cuyo caso es deseable que el testamento sea notariado, para fortalecer su validez)* y asi anticipar y
establecer reglas de como se gestionara su vida cuando pierda su capacidad, asi como lidiar con la disposicion de
sus bienes después de su fallecimiento y evitar disputas familiares. Esto es ain mas importante cuando esa persona
todavia estd activa en la gestion de un negocio y es importante asegurarse de que la pérdida de conciencia (temporal
o permanente) no cause la muerte del negocio incluso antes de que esa persona fallezca.’

Es importante, al redactar un testamento o un poder notarial duradero, estar acompafiado por un abogado (y en el
caso de un testamento, también un notario) con experiencia en tales situaciones, que podra no solo redactar
documentos que sean apropiados para las necesidades unicas de esta situacion, sino también trabajar en
cooperacion con la entidad médica (incluso en una situacion de hospicio en el hogar) para garantizar una
interrupcién minima de la situacion. persona en su condicion y a redactar los documentos de manera que no sean
posteriormente invalidados por el Tribunal.

‘La abogada Osnat Nitay forma parte del equipo juridico de Afik & Co. (www.afiklaw.com). La Sra. Nitay es licenciada
en Derecho por la Facultad de Ciencias Sociales de la Universidad Hebrea de Jerusalén y posee un certificado de
mediacion familiar del Centro Gevim. El abogado Nitay esté certificado por el Ministerio de Justicia de Israel para crear
poderes notariales duraderos y se graduoé de una capacitacion del Ministerio de Justicia sobre proteccion de la privacidad.
Esta descripcion general no constituye asesoramiento legal y se recomienda consultar a un abogado especializado en este
campo antes de tomar cualquier decision sobre los temas descritos en esta descripcion general. Para mas detalles: 03-
6093609, o por correo electronico: afiklaw@afiklaw.com
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