DI'7X12 2IPN! DX

Jons Jacob Berzelius
(20 August 1779 - 07 August 1848)
(1848 ,uDIAIN 07 - 1779 ,DDIAIN 20)

AN INDEPENDENT MEMBER OF

BIO|KIS]

INTERNATIONAL

[IMDI T DY ‘NI P'ON 2025 ,vonix 20 :446 "9
AFIK & CO. ATTORNEYS & NOTARY Issue 446: August 20, 2025

[IMORL [T 1Y, NIYI P'OX W 'WIAW ITN WIXpAn |I'7'an
The Bi-Weekly Professional Magazine of Afik & Co, Attorneys and Notary

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

1779 ,001a1x 20) 01'7¥712 AUPKR! 02! ,NM'DN VTN NIARN TAR? 2AWNIN ' THYN 'KNDN 7Y INTN DI' IR NAYYN NIYI 7'9X
.27TINN N QMON DR RN WK (1848 ,uonix 07 -

Afik & Co. marks the date of birth of Swedish chemist, considered one of the fathers of the science of chemistry,
Jons Jacob Berzelius (August 20, 1779 - August 7, 1848), who invented modern chemical notation.
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"Time Is Money" is not always the moto - When the Israeli Clock Meets the Latin-American Pace
[ Adv. David Melamed, Mr. Aiderson Gonzales
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http://he.afiklaw.com/articles/a446
An article on conducting business between Israel and
Latin American countries and the importance of using a
law firm specializing in these relations. The article was
written by Attorney David Melamed and Mr. Aiderson
Gonzalez of the Ibero-American department of Afik &

Co The article in English may be found at the link:
https://www.afiklaw.com/articles/a446
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Not every relationship between a manufacturer and a distributor gives rise to a right to receive
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accounts. Read more at: https:/www.afiklaw.com/updates/18255
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A non-bank loan agreement may be rescinded where its full terms were not fully disclosed in writing
to the borrower. Read more at: https://www.afiklaw.com/updates/18257
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Failure to make pension contributions due to a 'bonus’' component that is part of the salary may
justify constructive dismissal. Read more at: https://www.afiklaw.com/updates/18259
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A shell company that has entered a conservation list may not be used to evade the obligation to
publish a prospectus to the public. Read more at: https://www.afiklaw.com/updates/18261
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An undertaking to transfer rights ‘one hour before my death’ constitutes an agreement regarding
inheritance and therefore the laws of inheritance apply thereto Read more at: https://www.afiklaw.com/updates/18263
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A guarantor to a lease contract must be informed of its extension and of breach as a condition for
its Valldlty Read more at: https://www.afiklaw.com/updates/18265
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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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"Time Is Money" is not always the moto - When the Israeli Clock Meets the Latin-American Pace / Adv.
David Melamed, Mr. Aiderson Gonzales
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An article on conducting business between Israel and Latin American countries and the importance of using
a law firm specializing in these relations. The article was written by Attorney David Melamed and Mr.
Aiderson Gonzalez of the Ibero-American department of Afik & Co. David Melamed. Adv. is an attorney at
the office of Afik & Co., Attorneys and Notaries (www.afiklaw.com), which is part of BOKS International
(www.boks-international.com). David's practice focuses primarily on international transactions mainly with
Spain and Latin America, corporate law and real estate. He speaks Spanish, Portuguese, English and Hebrew.
Aiderson Gonzalez works at Afik & Co. and is responsible for the connections to Spain and Latin America. He

was born and raised in Cali, Colombia, and has lived in Israel for many years. The article in English may be found at the link:
https:/www.afiklaw.com/articles/a446
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Not every relationship between a manufacturer and a distributor gives rise to a right
to receive accounts.

An Israeli distributor received a letter of authorization from a Chinese manufacturer stating that it is the
exclusive distributor for one of its communication products to the Israeli YES company. Later, a competing
distributor marketed to YES a similar communication product of another model, also manufactured by the
same manufacturer.

The court dismissed the motion of the distributor to accounts, demanding that the manufacturer and the
competing company disclose their revenues and profits from the transaction, alleging that they had breached
the exclusivity undertaking towards it. As a rule, a plaintiff is not entitled to seek an order for the rendering
of accounts merely to ascertain how much the defendant owes him. This is an exceptional remedy,
contingent upon the existence of a special relationship, such as agency, trust, or partnership, as well as a
cause of action regarding the funds for which the accounts are sought. Business agreements often contain
trade secrets, and therefore should not be disclosed lightly, especially in the absence of a solid legal right.
Signing a letter of authorization, by itself, does not create a special relationship between the parties. In this
case, the letter of authorization did not constitute a binding agreement but merely an initial consent to enter
into negotiations; it referred to a different product and did not include essential terms such as the duration
of the arrangement, prices, or scope of activity. Moreover, after signing, the distributor ceased contact with
the manufacturer and even chose to market other products to YES. As for the cause of action, the distributor
failed to show that it was entitled to any funds for which it was seeking accounts, as no agreement had been
signed and no damage to the distributor had been shown at all. Accordingly, the application for the rendering
of accounts was denied.
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A non-bank loan agreement may be rescinded where its full terms were not fully
disclosed in writing to the borrower

A student enrolled in a college, where the tuition was paid in full directly to the college by a non-bank
financing entity. After a period, the student terminated his studies and paid only five out of twelve loan
repayments.

The Court dismissed the lender's claim and held that the student is exempt from repayment but the college
is to repay the outstanding balance of the loan to the lender. A party who entered into a contract as a result
of misrepresentation, including non-disclosure of facts, may rescind the agreement. In the case of a non-
bank loan agreement, Israeli law gives significant weight to the issue of disclosure, demands that the lender
provide the borrower a writing with full and detailed disclosure of all loan terms and allow the borrower a
reasonable opportunity to review the documents before contracting. Where there is a tripartite loan
relationship and the loan funds do not pass directly to the borrower, the lender bears an enhanced duty
ensuring the borrower’s awareness of the full terms of the loan transaction. In this case, the lender did not
provide the student/borrower with complete and transparent information and student/borrower was not
aware of the full terms of the loan or consent thereto. The student was not invited to a meeting with the
lender, did not receive an explanation, did not actually sign the loan agreement and did not give his informed
consent. Therefore, the loan agreement was rescinded and the college (who received the loan funds in full
from the lender) was obligated to repay to the lender the outstanding balance of the loan.
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Failure to make pension contributions due to a 'bonus' component that is part of
the salary may justify constructive dismissal

An employee who was employed as a salesman and whose salary consisted of a base salary and a
"bonus" component resigned due to worsening conditions, as the employer contributed to a pension fund
only from the base salary.

The Labor Court accepted the claim and held that a 'bonus' which is a part of the salary is subject to pension
contributions and a breach of the employee's pension rights justifies resignation in circumstances that entitle
the employee to severance pay. In general, a bonus that its payment is contingent upon the fulfillment of
specific conditions is not a pensionable income. Resignation due to a tangible deterioration in working
conditions or due to circumstances due to which the employee is unable to continue working is entitled to
severance pay. Here, according to the employment agreement, the employee was compensated for every
investment made in a fixed amount that was paid to him "from the first payment". In addition, the amount




paid to the employee exceeded the basic salary paid to the employee by hundreds of percents. Therefore,
in the absence of any contingency or condition for the payment of the bonus, it is a salary for all intents and
purposes and the employer should have contributed for it to a pension fund. Prior to the employee's
resignation the employer was required to make a retroactive deposit in relation to the employee's full salary,
but it did not do so. Therefore, the employee was entitled to resign and should be considered as a dismissed
employee who is entitled, inter alia, to severance pay and compensation for non-contribution to the pension
fund.
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A shell company that has entered a conservation list may not be used to evade the
obligation to publish a prospectus to the public

The Israeli Securities Authority declared a public company which business activity had ceased as a "shell
company," which led to its inclusion on the conservation list and that a purchaser who sought to include
private activity in the remaining shell company would not be able to do so. The purchaser opposed the
company's inclusion on the conservation list.

The Court held that the Israeli Securities Authority was entitled to transfer the company to the conservation
list. The TASE Regulations state that a company that has no real business activity or that 80% or more of
which total assets are funds that do not confer control under Israeli GAAP, will be deemed a shell
company. When a company is deemed as such and the conditions required for the resumption of trading
have not been met, its shares are transferred to a conservation list which means limited trading. If a
purchaser wishes to inject activity into such a company, he has the right to do so, because the company
has not ceased to exist, but cannot take control of the company while ignoring the TASE regulations, which
require, inter alia, publishing a prospectus to the public, as the primary goal of the regulations is to protect
public investors. Here, the purchaser sought to cancel the decision of the Securities Authority so that he
could bypass the stock exchange rules and introduce the activity into the shell company without a prospectus
after the company entered the conservation list. However, the company has no activity and therefore the
Authority was right to include it in a conservation list. Therefore, the purchaser will be required to take
actions to remove the company from the conservation list and only thereafter merge the activity into it under
the TASE regulations.
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An undertaking to transfer rights 'one hour before my death' constitutes an
agreement regarding inheritance and therefore the laws of inheritance apply thereto




A person who undertook by an irrevocable undertaking in writing to transfer as a gift, one hour before his
death, his rights in a farm, breached this undertaking and sold such to a third party.

The Supreme Court held that the undertaking is void because it was not made in the framework of a will.
Just as an agreement regarding the relinquishment of a person's inheritance is void, so is a gift to be made
only after the death of the grantor unless it is made in the framework of a will. This is due to the purpose of
the inheritance laws which come to ensure that the testator has the freedom to change his will at any time
up to the date of his demise. Because a person does not know the date of his demise, the definition of the
date of the gift as "one hour before my death" is determined only retroactively and therefore constitutes the
granting of rights only after death, which is possible only by a will. Here, itis a person who undertook, in the
framework of a document that is not a will, to grant his relatives, as a gift, his rights in the farm "one hour
before my death" and then sold those rights to a third party. As it is essentially the granting of rights after
death without a will, the undertaking is essentially void and the heirs are not entitled to any compensation.
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A guarantor to a lease contract must be informed of its extension and of breach as
a condition for its validity

Tenants vacated a property after 11 years of rental. The original contract was signed for one year and was
extended from time to time. The landlord demanded that the guarantors be charged for rent debts and
damages caused to the property.

The Court rejected the demand to obligate the guarantors. The Israeli Guarantee Law states that if a change
is made to the guarantor's liability, this will not automatically affect his liability. In addition, in the event of an
extension of a rental agreement, the landlord is obliged to notify the guarantors of the extension. This
notification is required by virtue of the duty of good faith so that the guarantor can secure his interests and
finance his steps accordingly. Here, the guarantors signed a guarantee for the tenants' liabilities under a
one-year rental agreement, with an option for an additional year. None of the parties to the lease agreement
contacted the guarantors and informed them of their agreement to extend it for an additional nine years, nor
did the lessor inform them that the rents were not being paid on time. Therefore, the guarantors cannot be
held liable for these debts.
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"Time Is Money" is not always the moto - When the Israeli Clock Meets the Latin-American Pace / Adv. David

Melamed, Mr. Aiderson Gonzales*

In the Israeli business world, a quick response is not just a question of courtesy - it is an integral part of the
discourse. When a client sends a draft at noon, he expects to receive a response by evening. The pace is perceived
as a means of expressing seriousness, commitment and efficiency and two days of silence may already be
interpreted as a clear sign of disinterest. When this clock meets the of Latin-American pace this sometimes creates
cultural clashes - not in words, but in approach - that are not always visible, but may determine the fate of the deal,
sometimes not less that misconstruing nuances of the language.

In Latin America, negotiation is not merely a technical stage, but a social process. It has a different pace - slower,
softer, but sometimes even deeper. A business meeting does not open with a spreadsheet but with coffee and a
personal conversation. A reply after three days is not perceived as disrespect but as a legitimate pace of
communication, and sometimes even a fast one. The basic assumption is that a deal is built first and foremost on
a personal relationship and only afterwards on documents. And precisely because of this, the agreement must
speak the language of culture, not just the legal language. ?

Such a situation exists in all areas of business connected to Latin America, whether in large or small companies,
and i1t demonstrates how cultural differences affect the timelines for closing a deal, conducting negotiations, and
sometimes even simpler processes.

More than once have we seen Israelis interpret silence as a lack of seriousness, while their Latin partners feel that
Israeli intensity crosses the boundaries of good taste and is aggressive. Even legal wording that seems ’clear” in
Hebrew or English may be perceived as rigid or confrontational when translated into a different mentality.
Therefore, a good agreement in an international transaction is not only the result of precision, but of accurate
cultural translation. Thus, for example, in a case we recently handled, an Israeli client requested to include in the
agreement a strict supply clause stating that the product shall be delivered within seven business days of the day
of order, and if not, this shall be deemed a fundamental breach allowing the termination of the agreement.” The
Argentinian counterparty signed the clause without argument, but in practice, the supply was delayed by four days
beyond such limit. From the Argentinian side this was not considered an issue, but the Israeli viewed it as a casus
belli. Only after we mediated between the parties was it agreed to update the mechanism so that it would include
advance notice, a reasonable grace period and a clarification that reasonable commercial effort” would be suffice
for compliance with the condition. The new agreement was more appropriate for both and created mechanisms
that enabled the deal to be fulfilled rather than lead to conflict, as both parties wanted the deal. However, such
deals often blow up without an expert who knows how to mediate between the »clocks” and the cultures.

Moreover, different perceptions of time may significantly impact the interpretation of legal terms in agreements.
For example, Section 7(b) of the Israeli Contracts Law (Remedies for Breach of Contract), 1970, states that in the
case of a non-material breach of contract, the breaching party must allow the other ”reasonable time” to remedy
the breach before the agreement may be terminated. The term reasonable time” is subject to interpretation and
can vary depending on context and local culture. Particularly in international transactions, such as those between
Israel and Latin America, the term must be understood not only according to objective criteria but also in light of
the different perceptions of time within each culture. These cultural differences may influence the expectations of
the parties and lead to misunderstandings or different interpretations of the agreement terms.

At the end of the day, time may be money, but sometimes it is part of the cost of doing business. A law firm with
experience in business between Israel and Latin America does not deal only with the language of the contract but
also acts as a cultural mediator. It facilitates communication, identifies the parties’ intentions beyond the wording,
and ensures that the business strategies are adapted to the local context. No less importantly, it knows how to draft
the documents so that they reflect the true intent of the parties and not just what seems correct on paper. In this
manner, the risk of misunderstandings is reduced, and the chances of success in the market increase significantly.

* David Melamed. Adv. is an attorney at the office of Afik & Co., Attorneys and Notaries (www.afiklaw.com), which is part of BOKS International
(www.boks-international.com). David's practice focuses primarily on international transactions mainly with Spain and Latin America, corporate law and
real estate. He speaks Spanish, Portuguese, English and Hebrew. Aiderson Gonzalez works at Afik & Co. and is responsible for the connections to Spain
and Latin America. He was born and raised in Cali, Colombia, and has lived in Israel for many years. Nothing herein should be treated as a legal advice
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No siempre ”Time is Money” - Cuando el reloj israeli se encuentra con el ritmo latinoamericano / Abog.

David Melamed, Sr. Aiderson Gonzalez*

En el mundo empresarial israeli, una respuesta rapida no es solo una cuestion de cortesia, sino parte integral del
lenguaje. Cuando un cliente envia un borrador por la tarde, espera ver comentarios esa misma noche. La velocidad
se percibe como una herramienta para demostrar seriedad, compromiso y eficiencia. Dos dias de silencio ya
pueden interpretarse como una sefal clara de desinterés. Cuando este reloj se encuentra con el ritmo de América
Latina, a veces se genera un cortocircuito —no en las palabras, sino en el enfoque — que no siempre es visible, pero
que puede determinar el destino del acuerdo, a veces no menos que malinterpretar los matices del lenguaje. !

En América Latina, la negociacion no es simplemente una etapa técnica, sino un proceso social. Tiene un ritmo
diferente — mas lento, mas relajado, pero a veces también mas profundo. Una reunidon de negocios no comienza
con una hoja de célculo, sino con un café y una conversacion personal. Una respuesta después de tres dias no se
percibe como una falta de respeto, sino como un ritmo comunicacional legitimo, e incluso a veces rapido. La
premisa es que un acuerdo se construye primero sobre una relacion interpersonal, y solo después sobre
documentos. Y precisamente por eso, el contrato debe hablar también el idioma de la cultura, no solo el lenguaje
juridico.?

Esta situacion se da en todos los ambitos comerciales relacionados con América Latina, ya sean grandes o
pequefios negocios, y demuestra hasta qué punto las diferencias culturales afectan los plazos para cerrar un
acuerdo, la gestion de las negociaciones e incluso procesos mas simples.

No es raro ver a israelies que interpretan el silencio como falta de seriedad, mientras que sus socios
latinoamericanos sienten que la intensidad israeli sobrepasa los limites del buen gusto y resulta agresiva. Incluso
un lenguaje legal que parece ”claro” en hebreo o en inglés puede percibirse como rigido o confrontativo cuando
se traduce a una mentalidad diferente. Por eso, un buen contrato en un acuerdo internacional no es solo producto
de precision, sino de una verdadera traduccion cultural. Asi, por ejemplo, en un caso que gestionamos
recientemente, un cliente israeli solicito incluir en el contrato una cldusula estricta de suministro que establecia:
rel producto sera entregado dentro de los siete dias habiles desde la fecha del pedido, de lo contrario, se considerara
un incumplimiento fundamental que permite la anulacion del contrato”. La parte argentina firmo la clausula sin
discutir, pero en la practica, la entrega se retraso cuatro dias mas alla del plazo estipulado. Para la parte argentina,
no hubo problema alguno. Para el cliente israeli, fue una declaracion de guerra. Solo después de que mediamos
entre las partes se acordd actualizar el mecanismo, incluyendo una notificacion previa, un periodo de gracia
razonable y una aclaracion de que un »esfuerzo comercial razonable” se consideraria como cumplimiento de la
condicion. Elnuevo acuerdo fue més adecuado para ambas partes y cre6 mecanismos que permitieron su ejecucion
en lugar de un conflicto, ya que ambas partes deseaban el negocio. Sin embargo, acuerdos como estos a menudo
fracasan sin un experto que sepa mediar entre los relojes” y las culturas.

Ademas, las diferentes percepciones del tiempo pueden afectar significativamente la interpretacion de los términos
legales en los acuerdos. Por ejemplo, la Seccion 7(b) de la Ley de Contratos (Remedios por Incumplimiento de
Contrato), de 1970, establece que en caso de un incumplimiento no fundamental del contrato, la parte infractora
debe otorgar a la otra parte un ”tiempo razonable” para remediar el incumplimiento antes de que el acuerdo pueda
ser rescindido. El término »tiempo razonable” esta sujeto a interpretacion y puede variar dependiendo del contexto
y la cultura local. Especialmente en transacciones internacionales, como las entre Isracl y América Latina, el
término debe ser entendido no solo segun criterios objetivos, sino también en relacion con las diferentes
percepciones del tiempo en cada cultura. Estas diferencias culturales pueden influir en las expectativas de las
partes y llevar a malentendidos o interpretaciones diferentes de los términos legales en acuerdos internacionales.
Al fin y al cabo, el tiempo puede valer dinero, pero a veces también es parte del costo de hacer negocios. Un
despacho de abogados con experiencia en negocios entre Israel y América Latina no solo se ocupa del lenguaje
del contrato, sino que también actia como mediador cultural. Facilita la comunicacion, detecta las intenciones
detrés de las palabras y asegura que las estrategias comerciales estén adaptadas al contexto local. No menos
importante, sabe redactar los documentos para que reflejen la verdadera intencion de las partes, y no solo lo que
parece correcto sobre el papel. Asi se reduce el riesgo de malentendidos y se incrementa significativamente la
probabilidad de éxito en el mercado.

* David Melamed. Adv. is an attorney at the office of Afik & Co., Attorneys and Notaries (www.afiklaw.com), which is part of BOKS International
(www.boks-international.com). David's practice focuses primarily on international transactions mainly with Spain and Latin America, corporate law and
real estate. He speaks Spanish, Portuguese, English and Hebrew. Aiderson Gonzalez works at Afik & Co. and is responsible for the connections to Spain
and Latin America. He was born and raised in Cali, Colombia, and has lived in Israel for many years. Nothing herein should be treated as a legal advice
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