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Course/Module description:

Understanding the relationship between shareholders, management, and
creditors. The course will how corporate law deals with conflicts of interests arising
in those relationships, in the course of the company's overall activity, and in various
ways of diminishing costs deriving from those situations.

Course/Module aims:

The course aims to provide students acquainted with the latest developments in
the field of corporate law in Israel , both in basic issues such as the relationship
between the company , its officers, shareholders and creditors and in issues such as
advanced mergers and acquisitions.

Learning outcomes - On successful completion of this module, students should be
able to:

The course participants will familiar with the latest developments in the field of
corporate law in Israel and the relevant policy considerations.

Attendance requirements(%):
In accordance with university regulations

Teaching arrangement and method of instruction:

Course/Module Content:
A. INTODUCTION
B. SEPARATE LEGAL ENTITY
C. CREDITOR PROTECTION
1. lifting the corporate veil
2. Distribution
3. personal executive liability
D.MANAGEMENT AND SHAREHOLDERS
1. Duty of Loyalty To Who?
2. violations of Duty of Loyalty
3. duty of care
E.PERSONAL INTEREST TRANSACTION
F. JUDICAL REVIEW
G. DEPRIVATION
H. DERIVATIVE ACTION AND PERSONAL CLAIM
|. DEVELOPMENTS IN CORPORATE GOVERANCE
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1. Structure of the Board

2. Institutional investors

3. Executive pay

4. Control in pyramid structure companies
J. ACQUISITIONS

1. Merger

2. Special tender offer

3. Full Tender Offer

4. Hostile takeovers

Required Reading:

A. INTODUCTION : j1ny1 awin 710!
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B. SEPARATE LEGAL ENTITY
2548 ro 1'9 ,21x1r1 n'oxn '1 21X 413/62 X'y []

C. CREDITOR PROTECTION

1. lifting the corporate veil

.7-6 0'o'vo ,nmNann 7in ]

7v 7'09,n"y2 [19XN 'NNOXN 71910 ,1110 '10 TV '3 7nyn nwn yiaj7 4263/04 X'y (]
,63,51-31 nixj709 N'Xj7119 NOSIYN 7¥ T'05 ;'0ON -'1N, T-1 NIXj705 ["OV1'21N VOIYN
.(21.01.2009 1212 no1iv) 93-82 ,73-68

61 (19)x1 "o ,nT7mn 'oi'w awin '1 X2 D'TAIVN 7¥ N'7700 ninThonin 8472/96 X"y []
,1222 0019) 22-9 niNj709 ,n"ya nrnen o'mn) ‘1 1121 o'n) o0'nn1 1081/01 (‘x1) 9" []
2.12.04).

2. Distribution

nT79,;313-301 ,("n'n1o" " aw1" L taziznt " Tt ninTan) 1 0'o'wo ninann j7in [J
.248 q9iyo,1983 - 1" nwnn [wTn nonj ninann

,1212 D09) 29-1 '09,'nxI n"ya nin®7 n1an 2 '7'X '112n749615-04-13 1"1n []
6.11.2013).

3. Management Liability

;54-53 ,47-46 'yvo ,ninann j7in ]

012N 0N NTI797 224§ ,0"70'vin 0'72an0 j7In7 26§ []

.(1983) j772 voiwn 7w 12’7 7097 11-3 n'o'yo ,673 (4)r7 7' ,1M007 '1 1119 7/81 1" T[]
voIvn ‘13 7w 11T 709,661 (5)nn T'© n"ya 070 IX7 '1 N"va uX 71X 407/89 X"V []
.(1994) 32-16 nixj7091 1N

.(1997) 28-24 nixj7091 niTa1y ,769 (4) x1 7'9 770v '1 1n'nnn 4612/95 X"y []

(30) 06 (D0YO X7) UXTO] Nn"va (A MxmM) 0USNA'N 70 "1 NAX TVITIN 2792/03 X'V []
.(2006) ;772 voiwn 7v 12T 7091 14-7 nixj709 72X nosivn ,[503

7v 117 ;7097 77-170-51 ,19-18 ,5-1 '0o jiynv '1 n"ya X.j7 TITwX vyin 12 3807/12 ry (]
.(22.1.15 ,1212 D0OYID) 1IN-712 NVOIYN 7V NI'T [709 ,12'¥1T VOIYN

.(1997) 193 (2)x1 19 78w n17Tn ‘1 7'%10'T 1TV 7295/95 9"y []
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D. MANAGEMENT AND SHAREHOLDERS

1. Duty of Loyalty To Who?

;(2)254 ,(2)252 ,11 ,("nwn xwn" na1an) 1 'vo ,ninann j7in ]

,1212 DOUB) N"ya 77 MINT7 712 '1 N1ann 7191 ,10 N 5286/04 X"1T[]
24.1.2006).

.(2003) 189 ,186-180,178-175,171 (4)ra 1" ,7"r jvx 10wy 12ty '1 017 741/01 X"y []
.(18.3.2004 ,1212 DOB) 9I0N TY-2 ,1-X''09 ,[11aN1 787" "1 y213712 2711 3379/03 X"y []

2. violations of Duty of Loyalty

.1965-n">wnn ,nin'7vn 71n7 8 Qo ;254-256 , ninann j7in

(4) 11 T'©,n7IAX [I9X (712 71912 IT75N2 'MYIN 0'0211 011D '1 17212312,610/94 X"y []
.(2003) qion TV 73 nj709n1 n1j7nin niTaly ,289

Yalj7) .(21.10.2013 ,1212 DOUS) n"ya ["'771 'XXO "1 1012 11'7x 20136-09-12 21" 1n []
.(0N70 MNxN2 Y)Y

3. duty of care

;253-252 'yo ,nnann j7in [J

(4) 11 T'©,n7IAX 19X (712 71912 IT75N2 'MIN 0'0211 0110 '1 1712312,610/94 X"y []
.(2003) 65-25 nixj7o091 n1j7nn niTaly ,289

.(24.5.15 ,12122 pov) 121-94 ,27-1 '09,n"ya j70'022'9 '1 N1 13663-03-14 (X¥"'n) 1"an[]

0 In Re Citigroup Inc. Shareholder Derivative Litigation, 964 A.2d 106 (Del. Ch.
.(29-31-121-26 p'Tiny) (2009
[1 Smith v. Van Gorkom, 488 A.2d 858, 872-875 (Del., S.Ct. 1985).

E. PERSONAL INTEREST TRANSACTION

("nzoy" wx vyt "nann pzoyt taorze! " a0z 1" ninTan) 1 9wo ,ninann j7in j
.283-275,269 ,(4)270 ,268 ,193-192 n's'vo ,ninann j7in ]

.(2.6.2005 ,1212 nov) 51-40 ,9-1 o'o'yo, 7xIw' NN ‘1 2121 3891/04 5"y []
.(3.6.10 ,1212 DO19) 86-71 ,12-7 NINj709 ,7XIw' N1'Tn ‘1 1a7x 2ax 5339/09 5"y []
.(26.8.12 ,1212 noY®) Nivizwn T '1 owo'7 55366-12-11 (X"n) .x.n[]

,44-35 ;28-24 ;6-1 p'o'yo ,n"ya 721N '3 n"ya 10N 78w 78 X "X 44660-12-11 5"n []
.(10.1.2012 ,1212 DOIB) 63-59

,1222 D01®) 52-19 ,10-1 nIxj709 ,n"y1 0IX1 717 '2 N" Y2 INVO 1j791 646-12-12 9"n []
31.1.13).

,1222 00119) 32-38 ,28-23 ,4 nixj709 ,0w9'7 '1 n"ya o'n-n7n 18198-05-12 (X¥"'n) "n[]
1.7.13).

F. JUDICAL REVIEW

.Nwn 270 9o ,nnann 7in [J

44-40 ,(niT21y) 5-1 nixj709 ,n"ya 0107x '1 n"ya 0'7ma nimi7 "vn" 2718/09 X"y []
.(28.5.12 ,1212 Do11D)

,1212 D0B) 80-62 nixj709 ,n"ya nij7rnn 011219 '1 [mowT712 7477-10-11 (X"n) ¥"'n[]
18.3.13).

9I1X¥N1N YAl72 NINN21 NIXj709 ,'n"ya nrwyn X 0'wnon '1 X115 17 26809-01-11 x¥"n [J
.(15.5.11 ,1222 DO1D)
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G. DEPRIVATION

.192-191 n'owo ,nnann j7in ]

.(2008) 281 (2)a7 1'o,n"ya niyjzwn7 n1an 'Xj712.1 .8 "1 n"ya nj7'712.7 667/76 X"y []
.(1984) qion 1V 6 ,2-1 nixj709 ,425 (2)n7 7'9,7"Xn '1 0110./2."2 132/81 X"y []
n1j709,238 (1)1 1'9,n"ya (2"2n1) o'oion i nrwyvn .n.n.n ‘1151 0'01 2699/92 X'y []
.(1996) qion 1v 8 ,1-4

.(1997) qgion 1YV 45 0'9'vo .347 (10) 1D 'rinn 0'2'7,n"ya [719 '1 n"ya naxy 2113/94 9" 0 []
.(16.4.09 ,1212 00Y19) 5 9yo ,n"va 7'2x .x nn7v "1 72058 TAa 8235/08 X"V []

3-2 '09,7'¥1T7 VOIVYA 7V I'T 7097 79-63 122 ,9-1 '09,n127 '1 1778 8712/13 X"y []
.(1.9.15 ,1212 DOD) 1IN 7712 NIOT NUSBIVA 7¥ N1'T 7097

H. DERIVATIVE ACTION AND PERSONAL CLAIM

NIN7091 Nj7nn niTa1y .312 (2)X1 7'9 ,nrwyn 1900 1 'nxi n"ya nvzi (an 2967/95 X'y ]
15-13 (1997).

NIN7091 Nj7nN niTa1y ;673 (1) 01 7' n"ya vuj7o0'T nivjizwin n1an ‘1 1713051/98 X'y [
.(2004) 37 131-12

.(2005) 380 (3)va 1o n"va j107>n "1 n"ya niyjzwini N2 o1 (17X ;700 9646/04 X"y [
,27-25 ,(niTa1y) 1-5 nixj709 ,n"ya 007X '1 n"ya 0'7imman nimz "wmat 2718/09 X'y []
.(28.5.2012 ,1212 Do) 39-38

|. DEVELOPMENTS IN CORPORATE GOVERANCE

1. Structure of the Board

.249-239 ,(n)219 ,118-114 'o ,nnann 7in ]

22-21 ,10-7 'ny ,7x8wn1 (governance corporate) 'Taxn 7wnn n1ni7 nTvin niT[]
.(2006 12nx7)

7N 1NN [7I¥2 0YTOINN D'91a70 NI21IYN N12an7 0'wINTA D'TYXN N21Na7 nTvin n"IT([
.32-24 ,(2008 x117)

2. Institutional investors

.2005-n"own ,(7na nisij7) oroiro onivw 7y nij7'on j7in7 32 26 ,16 ,11 ,3 0'9'vo [J
,NIIAX12 nisnivn niyjzvn j7in7 77-175 ,74 ,38 ,37 ,20 ,18 ,16 ,4 ,3 n'o'yo []
.1994-1"1wn

0’9121 NI2YIYA NI2aN7 D'WNTA 0'TYXN N1'NA7 nTvin n"177 29-27-120-15 ,10-7 'ny []
L7 (1IN0 712 DYTOINN

,(n"77> no'0x2 N7nan n1an nisnnwin) (701 NisSi7) 070119 O'NI'Y 7V NI7'90 NIA7N []
(nx2) 2009-0"ownin

3. Executive pay

.275-272 ,(3)270 ,(2)270 ,'1267-'x267 ,'2118-'%118 'o0 ,ninann j7in []

,(21n NNa'x NNana N2y niNana nj7oyinl Naind 'xan) (20 'on jij7'n) niNann j7in nyxn [J
.(120nn MaT 7y D2 nay7 v .677 n"n ,2012-12"ywnn

4. Control in pyramid structure companies

2013 - T'ywnn ,nrro>nn oixnyi ninnnn 0iTi77 7in7 (27 - 20 'o) 'a 719 ]

J. ACQUISITIONS
1. Merger
.351-1(29-(0) ,(x) 350,324 ,314-321 ,("arn" namn) 1 'vo,1999-0"awnn ,ninann j7in [J
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qion TV 13,7-1"'09,329 (2)i T1'9 ¥'© mix7 '1'nx1 n"ya nrwyn 77> 70/92 X"y []
(1993).

2. Special tender offer

.333-1328 n'o'yo ,ninann j7in [j

,Ltd Industries Pharmaceutical Sun '1 n"ya ninj7zin nrwyvn 1nn 505/08 (19-x"n) 9"n ]
.(2008) 8639 (3) 2008 nn-j7n

3. Full Tender Offer

.342-336 0's'wo ,ninann jzin ]

Do119) 9ion TV 41 nj705n1 NYj7Nn NITAY ,N“ya 0'7y19n 712 ‘1 (1nxy |7110406/06 x“y []
.(28.12.09 ,1212

,75-56 ,54-52 ,45-42 '05 ,;nn 7ixv '1 n"ya mix712 nin'ol nijzrnn 7x0'7 779/06 X"y [J
,1212 DDOUB) ['721 VOIVYN NV7NN7 38-23 119-16 ,1 '09 ;X217 VOIYN NO7NN7 101197-93
28.8.2012).

4. Hostile takeovers

.330-329 n'o'yo ,ninann j7in [J

.1968-n">wn ,77w ninm j7in7 2146 9o []

0's'yvo ,127 NNno ,n"ya 7i7'Tn 9w n107IX '1 n"'va ninan airn naon 48851-02-12 X'n (]
.(16.7.2012 ,1212 nov) 237-212, 35-34 ,116

Do19) 85-58 120-4 'oo, V.N MYLAN '1 PERRIGO PLC COMPANY 40274-09-15 x"n
.(28.10.2015 ,1012

hapnr.121-75,21-10 '09,(14.10.2015) nnr Tvo7 nwj7a7 17V NNt niwl oyon nny [J
ttp://www.isa.gov.il/Corporations/Staf Positions/Emdot/emdot/Documents/181015.p
df

[J Unocal corp. v. Mesa Petroleum Co., 493 A.2d 946, 949-956 (end at "the threat of
greenmail"), 958-959 (part VI) (Del.Supr. 1985);

[] Moran v. Household International, Inc., 500 A.2d 1346, 1348-1350 (the end of part
1),1353-1357 (Del. Supr. 1985)

[J Revion, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986),
paragraphs 12-13.

[ Air Products and Chemicals, Inc. v. Airgas, Inc., 16 A.3d 48, 106-115 (Del. 2011).

Additional Reading Material:

Course/Module evaluation:

End of year written/oral examination 100 %
Presentation 0 %

Participation in Tutorials 0 %

Project work 0 %

Assignments 0 %

Reports 0 %

Research project 0 %
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Quizzes 0 %
Other 0 %

Additional information:
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